No. 5870675

Limitation of Liability for Informational Report

IMPORTANT - READ CAREFULLY: THIS REPORT IS NOT AN INSURED PRODUCT OR SERVICE OR A
REPRESENTATION OF THE CONDITION OF TITLE TO REAL PROPERTY. IT IS NOT AN ABSTRACT, LEGAL
OPINION, OPINION OF TITLE, TITLE INSURANCE COMMITMENT OR PRELIMINARY REPORT, OR ANY
FORM OF TITLE INSURANCE OR GUARANTY. THIS REPORT IS ISSUED EXCLUSIVELY FOR THE BENEFIT
OF THE APPLICANT THEREFOR, AND MAY NOT BE USED OR RELIED UPON BY ANY OTHER PERSON.
THIS REPORT MAY NOT BE REPRODUCED IN ANY MANNER WITHOUT FIRST AMERICAN'S PRIOR
WRITTEN CONSENT. FIRST AMERICAN DOES NOT REPRESENT OR WARRANT THAT THE INFORMATION
HEREIN IS COMPLETE OR FREE FROM ERROR, AND THE INFORMATION HEREIN IS PROVIDED
WITHOUT ANY WARRANTIES OF ANY KIND, AS-IS, AND WITH ALL FAULTS. AS A MATERIAL PART OF
THE CONSIDERATION GIVEN IN EXCHANGE FOR THE ISSUANCE OF THIS REPORT, RECIPIENT AGREES
THAT FIRST AMERICAN'S SOLE LIABILITY FOR ANY LOSS OR DAMAGE CAUSED BY AN ERROR OR
OMISSION DUE TO INACCURATE INFORMATION OR NEGLIGENCE IN PREPARING THIS REPORT SHALL
BE LIMITED TO THE FEE CHARGED FOR THE REPORT. RECIPIENT ACCEPTS THIS REPORT WITH THIS
LIMITATION AND AGREES THAT FIRST AMERICAN WOULD NOT HAVE ISSUED THIS REPORT BUT FOR
THE LIMITATION OF LIABILITY DESCRIBED ABOVE. FIRST AMERICAN MAKES NO REPRESENTATION
OR WARRANTY AS TO THE LEGALITY OR PROPRIETY OF RECIPIENT'S USE OF THE INFORMATION
HEREIN.



No. 5870675

SPECIAL REPORT

SCHEDULE A

1. This report is for informational purposes only and is not to be considered as a commitment to
issue any form of Title Insurance Policy. This report is for the sole use and benefit of the parties
set forth in Number 2 below and liability is hereby limited to the amount of the fee paid.

This report was prepared from only those items of public record shown in the title plant indices of
the issuing company to show the condition of title as reflected by same. Those items to which
the hereinafter described land is subject are set forth in Schedule B, Part Two. No attempt has
been made to reflect the condition of title relating to the items set forth in Schedule B, Part One.

2. For the use and benefit of:

Wingspan Wireless

3. The Title to the fee estate in the land described herein is at this date hereof vested in:

Dale Street L.L.C., an Arizona Limited Liability Company

4, The land referred to in this report is situated in Yavapai County, Arizona, and is described as:

SEE EXHIBIT "A" ATTACHED HEREIN

Search made to August 28, 2017 at 7:30 A.M.

FIRST AMERICAN TITLE INSURANCE COMPANY

By: Kimberlee Dennis/ps (602)685-7412



No. 5870675

EXHIBIT "A"

A TRACT OF LAND IN THE EAST HALF OF THE SOUTHWEST QUARTER OF THE SOUTHWEST QUARTER
OF THE SOUTHWEST QUARTER OF SECTION 12, TOWNSHIP 17 NORTH, RANGE 5 EAST OF THE GILA
AND SALT RIVER BASE AND MERIDIAN, YAVAPAI COUNTY, ARIZONA, DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE EAST LINE OF SAID EAST HALF OF THE SOUTHWEST QUARTER OF
THE SOUTHWEST QUARTER OF THE SOUTHWEST QUARTER OF SECTION 12, DISTANT ALONG SAID
EAST LINE NORTH 00 DEGREES 08 MINUTES 50 SECONDS EAST, 374.34 FEET FROM THE SOUTHEAST
CORNER OF SAID EAST HALF OF THE SOUTHWEST QUARTER OF THE SOUTHWEST QUARTER OF THE
SOUTHWEST QUARTER;

THENCE ALONG SAID EAST LINE NORTH 00 DEGREES 08 MINUTES 50 SECONDS EAST, 148.29 FEET TO
A PROPERTY CORNER,;

THENCE ALONG AN EXISTING PROPERTY LINE, NORTH 89 DEGREES 39 MINUTES 30 SECONDS WEST,
323.28 FEET TO THE WEST LINE OF SAID EAST HALF OF THE SOUTHWEST QUARTER OF THE
SOUTHWEST QUARTER OF THE SOUTHWEST QUARTER,;

THENCE ALONG SAID WEST LINE, SOUTH 00 DEGREES 02 MINUTES WEST, 148.29 FEET;

THENCE SOUTH 89 DEGREES 39 MINUTES 30 SECONDS EAST, 322.96 FEET TO THE POINT OF
BEGINNING.



No. 5870675

SCHEDULE B

PART ONE:

1.

Taxes or assessments which are not shown as existing liens by the records of any taxing
authority that levies taxes or assessments on real property or by the public records.

Proceedings by a public agency which may result in taxes or assessments, or notices of such
proceedings, whether or not shown by the records of such agency or by the public records.

Any facts, rights, interests or claims which are not shown by the public records but which could
be ascertained by an inspection of the land or by making inquiry of persons in possession
thereof.

Easements, liens, or encumbrances, or claims thereof, which are not shown by the public
records.

Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other facts
which a correct survey would disclose, and which are not shown by the public records.

(a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the
issuance thereof; (c) water rights, claims or title to water; whether or not the aforementioned
matters excepted are shown by the public records.

Any lien, or right to a lien, for services, labor or material heretofore or hereafter furnished,
imposed by law and not shown by the public records.

Lack of a right of access to and from the land.



No. 5870675

SCHEDULE B

(All recording data refers to records in the office of the County Recorder in the County in which the land
is situated.)

EXCEPTIONS:

1. Taxes for the full year of 2017.
(The first half is due October 1, 2017 and is delinquent November 1, 2017. The second half
is due March 1, 2018 and is delinquent May 1, 2018.)

2. Any charge upon said land by reason of its inclusion in Sedona Sanitary/Sewer District.

3. An easement for electric facilities and incidental purposes, recorded as Book 186 of Deeds, Page 293
and as Book 186 of Deeds, Page 351 and the effect of Release of Easement recorded as Book 3937
of Official Records, Page 904.

4. An easement for telephone, telegraph lines and incidental purposes, recorded as Book 30 of Official
Records, Page 496.

5. Covenants, conditions and restrictions in the document recorded as Book 368 of Official Records,
Page 272, but deleting any covenant, condition or restriction indicating a preference, limitation or
discrimination based on race, color, religion, sex, handicap, familial status, or national origin, to the
extent such covenants, conditions or restrictions violate Title 42, Section 3604(c), of the United
States Codes.

6. An easement for ingress, egress, utilities and incidental purposes, recorded as Book 1305 of Official
Records, Page 414.

7. An easement for private accessway and incidental purposes, recorded as Book 1371 of Official
Records, Page 722.

8. An easement for utilities and incidental purposes, recorded as Book 2525 of Official Records, Page
167.

9. Covenants, conditions and restrictions in the document recorded as Book 3140 of Official Records,
Page 80, but deleting any covenant, condition or restriction indicating a preference, limitation or
discrimination based on race, color, religion, sex, handicap, familial status, or national origin, to the
extent such covenants, conditions or restrictions violate Title 42, Section 3604(c), of the United
States Codes.

10. Survey prepared by Heritage Land Surveying Mapping, Inc., dated October 15, 2004, under Job No.
04-1007A, shows the following: a) Any unrecorded easements for underground utilities which are
not in evidence on the surface of the land, but could be ascertained from the records of the utility
companies serving the area. b) Gravel Drive encroaching on to the property to the South.


https://ep.firstam.com/Packages/TransferDocument?PackageID=6693197&DocID=72095727&ImageDocumentID=107779779&attach=true
https://ep.firstam.com/Packages/TransferDocument?PackageID=6693197&DocID=72095727&ImageDocumentID=107779779&attach=true
https://ep.firstam.com/Packages/TransferDocument?PackageID=6693197&DocID=72095732&ImageDocumentID=107779791&attach=true
https://ep.firstam.com/Packages/TransferDocument?PackageID=6693197&DocID=72095732&ImageDocumentID=107779791&attach=true
https://ep.firstam.com/Packages/TransferDocument?PackageID=6693197&DocID=72095729&ImageDocumentID=107779729&attach=true
https://ep.firstam.com/Packages/TransferDocument?PackageID=6693197&DocID=72095730&ImageDocumentID=107779745&attach=true
https://ep.firstam.com/Packages/TransferDocument?PackageID=6693197&DocID=72095733&ImageDocumentID=107779304&attach=true
https://ep.firstam.com/Packages/TransferDocument?PackageID=6693197&DocID=72095733&ImageDocumentID=107779304&attach=true
https://ep.firstam.com/Packages/TransferDocument?PackageID=6693197&DocID=72095728&ImageDocumentID=107779666&attach=true
https://ep.firstam.com/Packages/TransferDocument?PackageID=6693197&DocID=72095728&ImageDocumentID=107779666&attach=true
https://ep.firstam.com/Packages/TransferDocument?PackageID=6693197&DocID=72095726&ImageDocumentID=107779293&attach=true
https://ep.firstam.com/Packages/TransferDocument?PackageID=6693197&DocID=72095726&ImageDocumentID=107779293&attach=true
https://ep.firstam.com/Packages/TransferDocument?PackageID=6693197&DocID=72095725&ImageDocumentID=107779640&attach=true
https://ep.firstam.com/Packages/TransferDocument?PackageID=6693197&DocID=72095725&ImageDocumentID=107779640&attach=true
https://ep.firstam.com/Packages/TransferDocument?PackageID=6693197&DocID=72095731&ImageDocumentID=107779300&attach=true
https://ep.firstam.com/Packages/TransferDocument?PackageID=6693197&DocID=72095731&ImageDocumentID=107779300&attach=true

11.

12.

13.

No. 5870675

Deed of Trust to secure an indebtedness of $960,000.00, and any other amounts or obligations
secured thereby, recorded December 22, 2004 as Book 4217 of Official Records, Page 864.

Dated: December 08, 2004

Trustor: DALE STREET L.L.C., an Arizona limited liability company
Trustee: National Bank of Arizona, a national banking association
Beneficiary: National Bank of Arizona, a national banking association

A document recorded June 10, 2008 as Book 4601 of Official Records, Page 596, provides that the
Deed of Trust or the obligation secured thereby has been modified.

A document entitled "Subordination, Non-Disturbance and Attornment Agreement and Estoppel
Certificate recorded June 10, 2008 as Book 4601 of Official Records, Page 598.

An Assignment of Rents recorded December 22, 2004 as Book 4217 of Official Records, Page 865, as
additional security for the payment of the indebtedness secured by the Deed of Trust
recorded December 22, 2004 as Book 4217 of Official Records, Page 864.

An Assignment of Rents recorded June 10, 2008 as Book 4601 of Official Records, Page 597, as
additional security for the payment of the indebtedness secured by the Deed of Trust
recorded December 22, 2004 as Book 4217 of Official Records, Page 864.

14. Water rights, claims or title to water, whether or not shown by the public records.

End of Schedule B


https://ep.firstam.com/Packages/TransferDocument?PackageID=6693197&DocID=72095734&ImageDocumentID=729559616&attach=true
https://ep.firstam.com/Packages/TransferDocument?PackageID=6693197&DocID=72095734&ImageDocumentID=729559616&attach=true
https://ep.firstam.com/Packages/TransferDocument?PackageID=6693197&DocID=72095734&ImageDocumentID=729559616&attach=true
https://ep.firstam.com/Packages/TransferDocument?PackageID=6693197&DocID=72095737&ImageDocumentID=729559614&attach=true
https://ep.firstam.com/Packages/TransferDocument?PackageID=6693197&DocID=72095735&ImageDocumentID=729559356&attach=true
https://ep.firstam.com/Packages/TransferDocument?PackageID=6693197&DocID=72095739&ImageDocumentID=729559041&attach=true
https://ep.firstam.com/Packages/TransferDocument?PackageID=6693197&DocID=72095736&ImageDocumentID=729559523&attach=true

No. 5870675

PRIVACY POLICY

We Are Committed to Safeguarding Customer Information

In order to better serve your needs now and in the future, we may ask you to provide us with certain information. We understand
that you may be concerned about what we will do with such information - particularly any personal or financial information. We
agree that you have a right to know how we will utilize the personal information you provide to us. Therefore, together with our
parent company, The First American Corporation, we have adopted this Privacy Policy to govern the use and handling of your
personal information.

Applicability

This Privacy Policy governs our use of the information which you provide to us. It does not govern the manner in which we may
use information we have obtained from any other source, such as information obtained from public records or from another person
or entity. First American has also adopted broader guidelines that govern our use of personal information regardless of its source.
First American calls these guidelines its Fair Information Values, a copy of which can be found on our web site at www.firstam.com.

Types of Information

Depending upon which of our services you are utilizing, the types of nonpublic personal information that we may collect include:
. Information we receive from you on applications, forms and in other communications to us, whether in writing,
in person, by telephone or any other means;
. Information about your transactions with us, our affiliated companies, or others; and
. Information we receive from a consumer reporting agency.

Use of Information

We request information from you for our own legitimate business purposes and not for the benefit of any nonaffiliated party.
Therefore, we will not release your information to nonaffiliated parties except: (1) as necessary for us to provide the product or
service you have requested of us; or (2) as permitted by law. We may, however, store such information indefinitely, including the
period after which any customer relationship has ceased. Such information may be used for any internal purpose, such as quality
control efforts or customer analysis. We may also provide all of the types of nonpublic personal information listed above to one or
more of our affiliated companies. Such affiliated companies include financial services providers, such as title insurers, property and
casualty insurers, and trust and investment advisory companies, or companies involved in real estate services, such as appraisal
companies, home warranty companies, and escrow companies. Furthermore, we may also provide all information we collect, as
described above, to companies that perform marketing services on our behalf, on behalf of our affiliated companies, or to other
financial institutions with whom we or our affiliated companies have joint marketing agreements.

Former Customers

Even if you are no longer our customer, our Privacy Policy will continue to apply.

Confidentiality and Security

We will use our best efforts to ensure that no unauthorized parties have access to any of your information. We restrict access to
nonpublic personal information about you to those individuals and entities who need to know that information to provide products
and services to you. We will use our best efforts to train and oversee our employees and agents to ensure that your information
will be handled responsibly and in accordance with this Privacy Policy and First American's Fair Information Values. We currently

maintain physical, electronic, and procedural safeguards that comply with federal regulations to guard your nonpublic personal
information.

€2001 The First American Corporation - All Rights Reserved



Phn - (602)685-7000
Fax - 1-

To: September 06, 2017
Dale Street LLC Escrow No: 5870675 (kad)

Re: Seller:  Dale Street LLC
Buyer:
Property: 75 Kallof Place ,
Sedona , Arizona 86336

Enclosed is your copy of the Commitment for Title Insurance. The Commitment is our agreement to issue the
Policy of Title Insurance upon closing.

Commitment for Title Insurance

Copies of Schedule B items, including Plat Map and Covenants, Conditions and Restrictions (CC&R's), if any.
Privacy Policy

Should you have any questions regarding this matter, please do not hesitate to contact me at the phone number
referenced above.

Escrow Officer

kad/SC
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A2 PUBLIC SERVICE
Yp@?/ RECORDING FEE 5.0
‘ SURCHERGE 2.00
AN FOSTAGE 3,50

SW 12, 17N, SE
GD/RA

RELEASE OF EASEMENT

This Indenture, made this 24 day of June, 2002, between ARIZONA PUBLIC SERVICE COMPANY, an Arizona corporation,
Grantor, and RECORD OWNERS, as Grantees.

WITNESSETH:

is hereby confessed and acknowledged, has remised, released, and quitclaimed, and by these presents does remise, release and quitclaim,

unto the Grantee, and to its successors and assigns, forever, the right, title, interest, claim and demand which the Grantor has in and to a
certzin easement, upon or to the following described real property: -

é
The SW 1/4 of Section 12, Township 17 North, Range 5 East, County of Yavapai, State of Arizona. ’ §¥

[ ——
! FEe

i
That the Grantor, for and in consideration of the sum of One Dollar (81.00), to it in hand paid by the Grantee, the receipt of which (5

It is the intent and purpose of the Grantor to release the easement rights in that certain mstrument dated April 3", 1946 and
recorded in Book 186, page 293 Yavapai County Records.

IN WITNESS WHEREOF, ARIZONA PUBLIC SERVICE COMPANY has caused this instrument to be executed this 24th day of June,
2002.

BY:

7_— 6/2¢/c2
COTT GUDEMAN,
Manager, System Construction

STATE OF ARIZONA }
1 oss.
COUNTY OF Maricopa }

The foregoing instrument was acknowledged before me this Zé Z{ﬁ day of g e , 2002, by, SCOTT
GUDEMAN, Manager System Construction, of ARIZONA PUBLIC SERVICE COMPANY, the corporation that executed the within
mstrument.

CEPAL

.. RODNEY E. ANDERSON

; | NOTARY PUBLIC. ARIZONA = (Ff’ 7
MARICOPA COUNTY 7 é/

My Commission Expires © 1302 ;Ncﬁary Public

SERL
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INSTRUMENT ¢ 9236610
OFFICIAL KECORDS OF o gﬂ
YAVAPAT CAUNTY !
PATSY . JENNEY K4
- REQUEST DF: L
ARIZONA MUBL 1L STRVILLS N
Y DATE: 08727792 TIME: $34:1%
FEL: 5,00 Su: A.00 T "
WAF  56-0148 D a00K 25235 PAGE 167 PAGES: 002 oo 1]
TIIN - RSE
Sw /4 SEC 12 N
RTB ‘

UTILITY EASEMENT

IN CONUDERATION OF ONE DOLLAR (21.00), the raceipt of which i¢ hereby acknowledged,
t Corporation, an Arigons non—-profit corporation, (hersinafrer callec

Plagptail Healn

"Grantor”) doss heraby grant and convey to ARIZONA PUBLIC SERVICE C(OMPANY (iiereinafter
calisd "Company”}, its successors and assigns, an easement gight(@) feet In width, ‘o construct,
cpsrate and muintain undsrground eloctric lines and sppurtenant facilitine upon, a*ross, over
and ungar the surface <f the promises herelnafter described.

The premises through and across which this easement is granted are situated In Yavapal
County, Arizona, and wre deacribed as follows:

A tract of jand in the Southwept guarter of the Southwest quarter of Section
12, Township 17 North, Range 5 East, of the Glla and 8alt River Base and
Meridian, Yavapal County, Arizona as recorded in Book 2257, Page 682 and 683
of the Officlial Records of Yavapali Cocunty.

Bald ezassment to ba 4 feet each side of the following described centerline:

BEGINNING at a point which lies North 89°39'30" Weat along the dorth 1line of
the akbove described parcel cof land, 21.58 feet from the Noprtheast corher of
gaid parcel of land; thence South 00°08°50" West a distznce of 1.08 feetb:
thencs fouth 67°45°'20" West a distance of 91.78 feet; thence Scuth 322°12'17"

Wast a distance of 18.23 feet to a point.

Together with (he right to operate, repair, replace, maintain, and remove said lines and appurtenant facilitles
from snld prentites; to add ¢o or alter sald l'nes and/or facilities at any reazonabie time, and ¢o trim or remove any
trese or thrubz that in the judgment of the Company may Interfere with the construction or ondarger the operatiorn
of sajd lines and/or facilides, with access to sald casement and egress therefrom to permit nonnal operstions of
the Comipany in cotnection with sald lnes and/or facilities, and to perrit the installation of the wires, fixtureés,
condults, or cables of any other company within the Loundariee of thix essement.

Grantor shall not srect of coustnuct of permit 1o be erected or constricted any buliding or other structure or
drill any well within the Umits of sald easement; ror shall Grantor plant or permit to be planted any trees within
the bmits of cald eaxzment with :ut the prior written consent of the Company; provided, however, Cirantar shall have
the right to construct and erect fences within the linits of sald easement in e :aanner which will not unreasonably
interfore with the Company’s right of access 10 its lines and/or facilities.

By accepting this esaement, the Colapany agrees to exercize reasonable care to avoid damage to sald premises
and 2l propeity tha may at any time b2 theron,

rage | of 2

snux2525mz 187



WAr B5-0148
T17N - RBE
BW 1/4 SEC 12

” _CL Mt
Dated: 4:/‘?/{'?4 By * '—_'
v O S Ve
%@.Zﬁaﬂ.& Title )
HATE OF z%m____; N
".

County of &-&mu-w-‘ )

This fpatrument was acknowledgod before me this M__ day of Cligmt - 1992
by ?tgm Wil %

geArrs , & representative for the Flageteff Mealth Mansgement Corporation, an

ALZODA Bou-profit corporation.
IN WITNESS WHEREOF 1 hereunto set my nand and official seal,

“a NOTARY PUBLIC -
My Commistion Expirec:
£/ W a3
Page 2 of 2
SEAL

2523 1t 168




Recording Requested By:
FIRST AMERICAN TITLE

Wien Recorded Mail To:

aLl SEASONS RESORTS

JOHK STEVENS, {ts Vice President
861 HIGHWAY 179

SEDONA, AZ 86336

INSTRUMENT & 96022541
DFF ZCIAL RECORDS OF
YAVAFAT COUNTY
MARGO W. LARSON

REQUEST OF .

FIRST AMERICAN TITLE INS

DATE: 0$/12/96 TIME: i3 00
FEE: 7.00 SC: 4.00 FT: 1.00
BOOK 3140 FAGE OBO FAGES @O%J
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KNCW ALL MEN BY THESE PRESENTS: THAT
SEDONA MEDICAL CENTER, INC., an Arizona nonprofit corporation

for the considaratfon of TEN AND NO/100 DOLLARS, and other valuable considerations,
the GRANTOR hsrein doss hereby convey to

ALL SEASONS RESORTS, INC., an Arizona corporation

the GRAKTEE,
t-e following desci-ibed real property situate in Yavapai County, Arizona:

SEE EXHIBIT A ATTACHED HERETO AND BY THIS REFEREVCE MADE A PART HEREOF.

SUBJECT TO: Existing taxes, assessments, liens, encunbrances, covenants, conditions,
restrictions, rights of way and easements of record.

And the GRANTOR binds itseif and its successors to warrant the title against its acts
and none othar, subject to the matters above set forth.

IN MITNESS WHEREOF, the GRANTOR has caused its corporatc name to be signed by the
undarsigned officer,

Grantor and Grantee agree that the use of the real property, conveyed herein, "Real
Property", shall be restricted as set forth below. This restriction is intended by
the parties to run with the land and bind the parties and their successors and
assigns.  Grantae agrees, for the term specified below, that the Real Property
conveyed hareby sha'l not be used, by Grantee or {ts successors and assigns during the
term of this re-triction, for any purpose or use, directly or indirectly related to
healthcare delivery, equipment, supplies, management, pharmaceuticals, or any medical
or healing arts professional office building, or any and ali related use. The
duration of the restriction set forth herein shall be the longer of: five years from
the recording date herenf, or the entire duration of the period of ownership of the
subject Real Preperty by Grantes herein. The parties expressly agree that this
covanani s commercially reasonable in view of the business circumstances surrounding
the conveyance.

ORTED: _Decomber 22, 1995

SEDONA MED;:CAL CENTER, INC., an Arizona
nonprofit corpsration

-
. ?Iﬂ...-v
RICHARD JOHNS ts Vice President

STATE OF AR&OIC%NA )
LT ) ss.
County of Mnr )

This instrument was acknowledged and execu.ed before me this ZImday of December

19_7<___ by RICHARD JOHNSON _ who acknowledged to be the _YICE PRES(DENT of _SEDOMA
f , and that as such officer,
being authorized so to do, signed the name of the corporation as such officer.

T b b
Notary Public

H :..ﬁ}l 4(] PaGy 8”



FIRST ANERTCAN TITLE INSURANCE AGENCY OF YACAPAL, INC.
Drawer 139, 1788 llighn; 89A
Sedons, AL 8633% (S20) 282-7931

DATE: 12/21/95 ESCROM MO. 281-229-75635

: EXHIBIT "A"
LERAL DESCRiPTION:

A tract of land in the East half of the Scuthwast quarter ov the Southwast quarter of
the Southwsst quarter of Section 12, Township 17 North, Range 5 East of tha Gila and
$s1t River Base and Meridisn, Yavapal County, Arizoma, agcrd as follows:

mlﬂllﬂ_n a point on_the East line of sald East half of tha Southwest quarter of
Southwest quarter of the Southwest quarter of Section 12 distant along said East
1ime North O degrees, 08 minutes, 50 seconds East, 374.34 foet from the Southeast
coripr of satd tast half of the Southwast quartar of the Southwest guarter of the
Southwest s thence along said East line Korth 0 degrses, 08 minutes, 50 seconds
East, 148.29 foet to & P rty corner; thence along an existing proparty line, North
89 degrees, 39 winutes, 3 seconds West, 323.28 faet to the West Yine of said East
half of the Southwast guarter of the Southwest quarter of the Southwest gquarier;
thence along said West line, South 0 dogms, 02 minutes West, 143.29 feat; thence
South 39 degrees, 19 minutes, 30 seconds East, 322.96 feet to the POINT OF BEGINNING.

a3 14000 Si
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FIRST AMERICAN TITLE INS 00
RECORDING FEE 17.00

SRCHARGE 2.0

POSTASE 1.0

RECORDATION REQUESTED BY:
$5 NATIONAL BANK OF ARIZONA, a national
i banking association
$1 —] Sedona Office
" 1470 WEST HIGHWAY 89A
SEDONA, AZ 86336

524

£¢1WHEN RECORDED MAIL TO:
NATIONAL BANK OF ARIZONA, a national
banking association
Sedona Office
1470 WEST HIGHWAY 89A
SEDONA, AZ 86336

SEND TAX NOTICES TO:
DALE STREET L.L.C., an Arsizona limited
liability company
1146 WEST HIGHWAY 89A, SUITE B
SEDONA, AZ 86336 FOR RECORDER'S USE ONLY

Lt Lokt

DEED OF TRUST AND FIXTURE FILING

THIS DEED OF TRUST is dated December 8, 2004, among DALE STREET I..L.C., an Arizona limited liability
company, whose address is 1146 WEST HIGHWAY 89A, SUITE B, SEDONA, AZ 86336 ("Trustor");
NATIONAL BANK OF ARIZONA, a national banking association, whose address is Sedona Office, 1470 WEST
HIGHWAY B89A, SEDONA, AZ 86336 (referred to below sometimes as "Lender" and sometimes as
"Beneficiary”); and NATIONAL BANK OF ARIZONA, a national banking association, whose address is 6001
NORTH 24TH STREET, PHOENIX, AZ 85016 {referred to below as "Trustee").

CONVEYANCE AND GRANT. For valuable consideration, Trustor conveys to Trustee in trust, with power of
sale, for the benefit of Lender as Beneficiary, all of Trustor's right, title, and interest in and to the following
described real property, together with all existing or subsequently erected or affixed buildings, improvements
and fixtures; all easements, rights of way, and appurtenances; all water and water rights flowing through,
belonging or in anyway appertaining to the Real Property, and all of Trustor's water rights that are personal
property under Arizona law, including without limitation all type 2 nonirrigation grandfathered rights (if
applicable), alt irrigation rights, all ditch rights, rights to irrigation district stock, all contracts for effluent, all
contracts for Central Arizona Project water, and all other contractual rights to water, and together with all
rights {but none of the duties) of Trustor as declarant under any presently recorded declaration of covenants,
conditions and restrictions affecting real property; and all other rights, royalties, and profits relating to the real
property, including without limitation all minerals, oil, gas, geothermal and similar matters, {the "Real Property")
located in YAVAPAI County, State of Arizona:

SEE EXHIBIT 'A' ATTACHED HERETO AND BY THIS REFERENCE MADE A PART HEREOF

The Real Property or its address is commonly known as 75 KALLOF PLACE, SEDONA, AZ 86336. The Real
Property tax identification number is 408-26-032 4
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CROSS-COLLATERALIZATION. In addition to the Note, this Deed of Trust secures all obtigations, debts and
liabilities, plus interest thereon, of Trustor to Lender, or any one or more of them, as well as all claims by
Lender against Trustor or any one or more of them, whether now existing or hereafter arising, whether related
or unrelated to the purpose of the Note, whether voluntary or otherwise, whether due or not due, direct or
indirect, determined or undetermined, absolute or contingent, liquidated or unliguidated whether Trustor may be
liable individually or jointly with others, whether obligated as guarantor, surety, accommodation party or
otherwise, and whether recovery upon such amounts may be or hereafter may become barred by any statute of
limitations, and whether the obligation to repay such amounts may be or hereafter may become otherwise
unenforceable.

Trustor presently assigns to Lender (also known as Beneficiary in this Deed of Trust) all of Trustor's right, title,
and interest in and to all present and future leases of the Property and all Rents from the Property. In addition,
Trustor grants to Lender a Uniform Commercial Code security interest in the Personal Property and Rents.

THIS DEED OF TRUST, INCLUDING THE ASSIGNMENT OF RENTS AND THE SECURITY INTEREST IN THE
RENTS AND PERSONAL PROPERTY, IS GIVEN TO SECURE (A) PAYMENT OF THE INDEBTEDNESS AND (B)
PERFORMANCE OF ANY AND ALL OBLIGATIONS UNDER THE NOTE, THE RELATED DOCUMENTS, AND THIS
DEED OF TRUST. THIS DEED OF TRUST IS GIVEN AND ACCEPTED ON THE FOLLOWING TERMS:

PAYMENT AND PERFORMANCE. Except as otherwise provided in this Deed of Trust, Trustor shall pay to
Lender all amounts secured by this Deed of Trust as they become due, and shall strictly and in a timely manner
perform all of Trustor‘s cbligations under the Note, this Deed of Trust, and the Related Documents.

POSSESSION AND MAINTENANCE OF THE PROPERTY. Trustor agrees that Trustor's possession and use of
the Property shall be governed by the following provisions:

Possession and Use. Until the occurrence of an Event of Default, Trustor may (1) remain in possession
and control of the Property; (2) use, operate or manage the Property; and (3) collect the Rents from the
Property.

Duty to Maintain. Trustor shall maintain the Property in tenantable condition and promptly perform all
repairs, replacements, and maintenance necessary to preserve its value.

Compliance With Environmental Laws. Trustor represents and warrants to Lender that: (1) During the
period of Trustor's ownership of the Property, there has been no use, generation, manufacture, storage,
treatment, disposal, release or threatened release of any Hazardous Substance by any person on, under,
about or from the Property; (2} Trustor has no knowledge of, or reason to believe that there has been,
except as previously disclosed to and acknowledged by Lender in writing, (a) any breach or violation of
any Environmental Laws, (b) any use, generation, manufacture, storage;, treatment, disposal, release or
threatened release of any Hazardous Substance on, under, about or from the Property by any prior owners
or occupants of the Property, or (c) any actual or threatened litigation or claims of any kind by any person
relating to such matters; and (3) Except as previously disclosed to and acknowledged by Lender in
writing, {(a} neither Trustor nor any tenant, contractor, agent or other authorized user of the Property shall
use, generate, manufacture, store, treat, dispose of or release any Hazarcdous Substance on, under, about
or from the Property; and (b} any such activity shall be conducted in compliance with all applicable
federal, state, and local laws, regulations and ordinances, including without limitation all Environmental
Laws. Trustor authorizes Lender and its agents to enter upon the Property to make such inspections and
tests, at Trustor’'s expense, as Lender may deem appropriate to determine compliance of the Property with
this section of the Deed of Trust. Beneficiary, at its option, but without obligation to do so, may correct
any condition violating any applicable Environmental Law affecting the Property, and in doing so shall
conclusively be deemed to be acting reasonably and for the purpose of protecting the value of its collateral,
and all costs of correcting a condition or violation shall be payable to Beneficiary by Trustor as provided in
the Expenditures by Lender section of this Deed of Trust. Any inspections or tests made by Lender shall be
for Lender's purposes only and shall not be construed to create any responsibility or liability on the part of
Lender to Trustor or to any other person. The representations and warranties contained herein are based
on Trustor's due diligence in investigating the Property for Hazardous Substances. Trustor hereby (1)
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releases and waives any future claims against Lender for indemnity or contribution in the event Trustor
becomes liable for cleanup or other costs under any such laws; and (2) agrees to indemnify and hold
harmless Lender against any and all claims, losses, liabilities, damages, penalties, and expenses which
Lender may directly or indirectly sustain or suffer resulting from a breach of this section of the Deed of
Trust or as a conseguence of any use, generation, manufacture, storage, disposal, release or threatened
release occurring prior to Trustor's ownership or interest in the Property, whether or not the same was or
should have been known to Trustor. The provisions of this section of the Deed of Trust, including the
obligation to indemnify, shall survive the payment of the Indebtedness and the satisfaction and
reconveyance of the lien of this Deed of Trust and shall not be affected by Lender's acquisition of any
interest in the Property, whether by foreclosure or otherwise.

Nuisance, Waste. Trustor shall not cause, conduct or permit any nuisance nor commit, permit, or suffer
any stripping of or waste on or to the Property or any portion of the Property. Without limiting the
generality of the foregoing, Trustor wiil not remove, or grant to any othar party the right to remove, any
timber, minerals (including oil and gas}, coal, clay, scoria, soil, gravel o- rock products without Lender's
prior written consent,

Removal of Improvements. Trustor shall not demolish or remove any Imp-ovements from the Real Property
without Lender’s prior written consent. As a condition to the removal of any Improvements, Lender may
require Trustor to make arrangements satisfactory to Lender to replace such Improvements with
Improvements of at least equal value.

Lender's Right to Enter. Lender and Lender's agents and representatives may enter upon the Real Property
at all reasonable times to attend to Lender's interests and to inspect the Real Property for purposes of
Trustor's compliance with the terms and ¢onditions of this Deed of Trust,.

Compliance with Governmental Requirements. Trustor shall promptly comply with all laws, ordinances, and
regulations, now or hereafter in effect, of all governmental authorities applicable to the use or occupancy of
the Property, including without limitation, the Americans With Disabilities Act. Trustor may contest in good
faith any such law, ordinance, or regulation and withhold compliance during any proceeding, including
appropriate appeals, so long as Trustor has notified Lender in writing prior to doing so and so long as, in
Lender's sole opinion, Lender's interests in the Property are not jeopardized. Lender may require Trustor to
post adequate security or a surety bond, reasonably satisfactory to Lender, to protect Lender's interest.

Duty to Protect. Trustor agrees neither to abandon or leave unattended the Property. Trustor shall do all
other acts, in addition to those acts set forth above in this section, which from the character and use of the
Property are reasonably necessary to protect and preserve the Property.

DUE ON SALE - CONSENT BY LENDER. Lender may, at Lender's option, dec-are immediately due and payable
all sums secured by this Deed of Trust upon the sale or transfer, without Lender's prior written consent, of all
or any part of the Real Property, or any interest in the Real Property. A "sale or transfer’ means the
conveyance of Real Property or any right, title or interest in the Real Property; whether legal, beneficial or
equitable; whether voiuntary or involuntary; whether by outright sale, deea, installment sale contract, land
contract, contract for deed, leasehold interest with a term greater than three (3) years, lease-option contract, or
by sale, assignment, or transfer of any beneficial interest in or to any land trust holding title to the Real
Property, or by any other method of conveyance of an interest in the Real Property. If any Trustor is a
corporation, partnership or limited liability company, transfer also includes any change in ownership of more
than twenty-five percent (25%) of the voting stock, partnership interests or limited liability company interests,
as the case may be, of such Trustor. However, this option shall not be exercised by Lender if such exercise is
prohibited by federal law or by Arizona law.

TAXES AND LIENS. The following provisions relating to the taxes and liens on the Property are part of this
Deed of Trust:

Payment. Trustor shall pay when due (and in all events prior to delinquency} all taxes and assessments,
including without limitation sales or use taxes in any state, local privilege or excise taxes based on gross
revenues, special taxes, charges (including water and sewer), fines and impositions levied against Trustor
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or on account of the Property, and shall pay when due all claims for work done on or for services rendered
or material furnished to the Property. Trustor shall maintain the Property free of all liens having priority
over or equal to the interest of Lender under this Deed of Trust, except for the lien of taxes and
assessments not due and except as otherwise provided in this Deed of Trust. Beneficiary shall have the
right, but not the duty or obligation, to charge Trustor for any such taxes or assessments in advance of
payment. In no event does exercise or non-exercise by Beneficiary of this right relieve Trustor from
Trustor's obligation under this Deed of Trust or impose any liability whatscever on Beneficiary.

Right to Contest. Trustor may withhold payment of any tax, assessment, or claim in connection with a
good faith dispute over the obligation to pay, so long as Lender's interest in the Property is not jeopardized.
If a lien arises or is filed as a result of nonpayment, Trustor shall within fifteen (15) days after the lien
arises or, if a lien is filed, within fifteen (15} days after Trustor has nctice of the filing, secure the discharge
of the lien, or if requested by Lender, deposit with Lender cash or a sufficient corporate surety bond or
other security satisfactory to Lender in an amount sufficient to discharge the lien plus any costs and
attorneys' fees, or other charges that could accrue as a result of a foreclosure or sale under the lien. In
any contest, Trustor shall defend itself and Lender and shall satisfy any adverse judgment before
enforcement against the Property. Trustor shall name Lender as an additional obligee under any surety
bond furnished in the contest proceedings.

Evidence of Payment. Trustor shall upon demand furnish to Lender satisfactory evidence of payment of the
taxes or assessments and shall authorize the appropriate governmental official to deliver to Lender at any
time a written statement of the taxes and assessments against the Property.

Notice of Construction. Trustor shall notify Lender at least fifteen (15) days before any work is
commenced, any services are furnished, or any materials are supplied to the Property, if any mechanic's
lien, materialmen's lien, or other lien could be asserted on account of the work, services, or materials and
the cost exceeds $1,000.00. Trustor will upon request of Lender furnish to Lender advance assurances
satisfactory to Lender that Trustor can and will pay the cost of such improvements.

PROPERTY DAMAGE INSURANCE. The following provisions relating to insuring the Property are a part of this
Deed of Trust.

Maintenance of Insurance. Trustor shall procure and maintain policies of fire insurance with standard
extended coverage endorsements on a replacement basis for the full insurable wvalue covering all
Improvements on the Real Property in an amount sufficient to avoid application of any coinsurance clause,
and with a standard mortgagee clause in favor of Lender. Trustor shall also procure and maintain
comprehensive general liability insurance in such coverage amounts as Lender may request with Trustee
and Lender being named as additional insureds in such liability insurance policies. Additionally, Trustor
shall maintain such other insurance, including but not limited to hazard, business interruption, and boiler
insurance, as Lender may reasonably require. Palicies shall be written in form, amounts, coverages and
basis reasonably acceptable to Lender and issued by a company or comrpanies reasonably acceptable to
Lender. Trustor, upon request of Lender, will deliver to Lender from time 10 time the policies or certificates
of insurance in form satisfactory to Lender, including stipulations that coverages will not be cancelled or
diminished without at least ten {10) days prior written notice to Lender. Each insurance policy also shall
include an endorsement providing that coverage in favor of Lender will not be impaired in any way by any
act, omission or default of Trustor or any other person. Should the Real Property be located in an area
designated by the Director of the Federal Emergency Management Agency as a special flood hazard area,
Trustor agrees to obtain and maintain Federal Flood Insurance, if availablz, within 45 days after notice is
given by Lender that the Property is located in a special flood hazard area, for the full unpaid principal
balance of the loan and any prior liens on the property securing the loan, up to the maximum policy limits
set under the National Flood Insurance Program, or as otherwise required by Lender, and to maintain such
insurance for the term of the loan.

Application of Proceeds. Trustor shall promptly notify Lender of any loss or damage to the Property if the
estimated cost of repair or replacement exceeds $1,000.00. Lender may make proof of loss if Trustor fails
to do so within fifteen (15) days of the casualty. Whether or not Lender's security is impaired, Lender
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may, at Lender's election, receive and retain the proceeds of any insurance and apply the proceeds to the
reduction of the Indebtedness, payment of any lien affecting the Property, or the restoration and repair of
the Property. If Lender elects to apply the proceeds to restoration and repair, Trustor shall repair or replace
the damaged or destroyed Improvements in a manner satisfactory to Lender. Lender shall, upon
satisfactory proof of such expenditure, pay or reimburse Trustor from the proceeds for the reasonable cost
of repair or restoration if Trustor is not in default under this Deed of Trust. Any proceeds which have not
been disbursed within 180 days after their receipt and which Lender has not committed to the repair or
restoration of the Property shall be used first to pay any amount owing to Lender under this Deed of Trust,
then to pay accrued interest, and the remainder, if any, shall be applied to the principal balance of the
Indebtedness. If Lender holds any proceeds after payment in full of the Indebtedness, such proceeds shall
be paid to Trustor as Trustor's interests may appear.

Trustor's Report on Insurance. Upon request of Lender, however not more than once a year, Trustor shall
furnish to Lender a report on each existing policy of insurance showing: (1) the name of the insurer; (2)
the risks insured; (3} the amount of the policy; (4} the property insured, the then current replacement
value of such property, and the manner of determining that value; and (5) the expiration date of the
policy. Trustor shall, upon request of Lender, have an independent appraiser satisfactory to Lender
determine the cash value replacement cost of the Property.

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially affect Lender's
interest in the Property or if Trustor fails to comply with any provision of this Deed of Trust or any Related
Documents, including but not limited to Trustor's failure to discharge or pay when due any amounts Trustor is
required to discharge or pay under this Deed of Trust or any Related Documents, Lender on Trustor's behalf
may (but shall not be obligated to) take any action that Lender deems appropriate, to the extent permitted by
applicable law, including but not limited to discharging or paying all taxes, liens, security interests,
encumbrances and other claims, at any time levied or placed on the Property and paying all costs for insuring,
maintaining and preserving the Property. All such expenditures incurred or paid by Lender for such purposes
will then bear interest at the rate charged under the Note from the date incurred or paid by Lender to the date
of repayment by Trustor. All such expenses will become a part of the Indebtedness and, at Lender's option,
will {A) be payable on demand; (B) be added to the balance of the Note and be apportioned among and be
payable with any instaliment payments to become due during either (1) the term of any applicable insurance
policy; or (2} the remaining term of the Note; or (C) be treated as a balloon payment which will be due and
payable at the Note's maturity. The Deed of Trust also will secure payment of these amounts. Such right shall
be in addition to all other rights and remedies to which Lender may be entitled upon Default and shall be
exercisable by Lender to the extent permitted by applicable law.

WARRANTY; DEFENSE OF TITLE. The following provisions relating to ownership of the Property are a part of
this Deed of Trust:

Title. Trustor warrants that: (a)} Trustor holds good and marketable title of record to the Property in fee
simple, free and clear of all liens and encumbrances other than those set forth in the Real Property
description or in any title insurance policy, title report, or final title opinior issued in favor of, and accepted
by, Lender, or have otherwise been previously disclosed to and aceepted by Lender in writing in connection
with this Deed of Trust, and (b) Trustor has the full right, power, and authority to execute and deliver this
Deed of Trust to Lender.

Defense of Title. Subject to the exception in the paragraph above, Trustor warrants and will forever defend
the title to the Property against the lawful claims of all persons. In the event any action or proceeding is
commenced that questions Trustor's title or the interest of Trustee or Lender under this Deed of Trust,
Trustor shall defend the action at Trustor's expense. Trustor may be the nominal party in such proceeding,
but Lender shall be entitled to participate in the proceeding and to be represented in the proceeding by
counsel of Lender's own choice, and Trustor will deliver, or cause to be delivered, to Lender such
instruments as Lender may request from time to time to permit such participation.

Compliance With Laws. Trustor warrants that the Property and Trustor's use of the Property complies with
all existing applicable laws, ordinances, and regulations of governmental authorities.
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Survival of Representations and Warranties. All representations, warranties, and agreements made by
Trustor in this Deed of Trust shall survive the execution and delivery of this Deed of Trust, shall be
continuing in nature, and shall remain in full force and effect until such time as Trustor's Indebtedness shall
be paid in full.

CONDEMNATION. The following provisions relating to condemnation proceedings are a part of this Deed of
Trust:

Proceedings. If any proceeding in condemnation is filed, Trustor shall promptly notify Lender in writing,
and Trustor shall promptly take such steps as may be necessary to defend the action and obtain the award.
Trustor may be the nominal party in such proceeding, but Lender shall be entitled to participate in the
proceeding and to be represented in the proceeding by counsel of its own choice, and Trustor will deliver or
cause to be delivered to Lender such instruments and documentation as may be requested by Lender from
time to time to permit such participation.

Application of Net Proceeds. If all or any part of the Property is condemned by eminent domain
proceedings or by any proceeding or purchase in lieu of condemnation, Lender may at its election require
that all or any portion of the net proceeds of the award be applied to the Indebtedness or the repair or
restoration of the Property. The net proceeds of the award shall mean the award after payment of all
reasonable costs, expenses, and attorneys' fees incurred by Trustee or Lender in connection with the
condemnation.

IMPOSITION OF TAXES, FEES AND CHARGES BY GOVERNMENTAL AUTHORITIES. The following provisions
relating to governmental taxes, fees and charges are a part of this Deed of Trust:

Current Taxes, Fees and Charges. Upon request by Lender, Trustor shall execute such documents in
addition to this Deed of Trust and take whatever other action is requested by Lender to perfect and
continue Lender's lien on the Real Property. Trustor shall reimburse Lender for all taxes, as described
below, together with all expenses incurred in recording, perfecting or continuing this Deed of Trust,
including without limitation all taxes, fees, documentary stamps, and other charges for recording or
registering this Deed of Trust.

Taxes. The following shall constitute taxes to which this section applies: (1} a specific tax upon this type
of Deed of Trust or upon all or any part of the Indebtedness secured by this Deed of Trust: (2) a specific
tax on Trustor which Trustor is authorized or required to deduct from payments on the Indebtedness
secured by this type of Deed of Trust; (3) a tax on this type of Deed of Trust chargeable against the
Lender or the holder of the Note; and (4) a specific tax on all or any portion of the Indebtedness or on
payments of principal and interest made by Trustor.

Subsequent Taxes. [f any tax to which this section applies is enacted subsequent to the date of this Deed
of Trust, this event shall have the same effect as an Event of Default, and Lender may exercise any or all of
its available remedies for an Event of Default as provided below unless Trustor either (1} pays the tax
before it becomes delinquent, or (2) contests the tax as provided above in the Taxes and Liens section
and deposits with Lender cash or a sufficient corporate surety bond or other security satisfactory to
Lender.

SECURITY AGREEMENT; FINANCING STATEMENTS. The following provisions relating to this Deed of Trust as
a security agreement are a part of this Deed of Trust:

Security Agreement. This instrument shall constitute a Security Agreement to the extent any of the
Property constitutes fixtures, and Lender shall have all of the rights of a secured party under the Uniform
Commercial Code as amended from time to time.

Security Interest. Upon request by Lender, Trustor shall take whatever action is requested by Lender to
perfect and continue Lender's security interest in the Rents and Personal Property. In addition to recording
this Deed of Trust in the real property records, Lender may, at any time and without further authorization
from Trustor, file executed counterparts, copies or reproductions of this Deed of Trust as a financing
statement. Trustor shall reimburse Lender for all expenses incurred in perfecting or ¢ontinuing this security
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interest. Upon default, Trustor shall not remove, sever or detach the Personal Property from the Property.
Upon default, Trustor shall assemble any Personal Property not affixed to the Property in a manner and at a
place reasonably convenient to Trustor and Lender and make it available to Lender within three (3) days
after receipt of written demand from Lender to the extent permitted by applicable law.

Addresses. The mailing addresses of Trustor (debtor) and Lender (secured party} from which information
concerning the security interest granted by this Deed of Trust may be cbtained {each as required by the
Uniform Commercial Code) are as stated on the first page of this Deed of Trust.

FURTHER ASSURANCES; ATTORNEY-IN-FACT. The following provisions relating to further assurances and
attorney-in-fact are a part of this Deed of Trust:

Further Assurances. At any time, and from time to time, upon request of Lender, Trustor will make,
execute and deliver, or will cause to be made, executed or delivered, to Lender or to Lender's designee, and
when reguested by Lender, cause to be filed, recorded, refiled, or rerecorded, as the case may be, at such
times and in such offices and places as Lender may deem appropriate, any and all such mortgages, deeds
of trust, security deeds, security agreements, financing statements, continuation statements, instruments
of further assurance, certificates, and other documents as may, in the sole opinion of Lender, be necessary
or desirable in order to effectuate, complete, perfect, continue, or preserve {1}  Trustor's obligations
under the Note, this Deed of Trust, and the Related Documents, and (2) the liens and security interests
created by this Deed of Trust as first and prior liens on the Property, whether now owned or hereafter
acquired by Trustor. Unless prohibited by law or Lender agrees to the contrary in writing, Trustor shall
reimburse Lender for all costs and expenses incurred in connection with the matters referred to in this
paragraph.

Attorney-in-Fact. If Trustor fails to do any of the things referred to in the preceding paragraph, Lender may
do so for and in the name of Trustor and at Trustor's expemse. For such purposes, Trustor hereby
irrevocably appoints Lender as Trustor's attorney-in-fact for the purpose of making, executing, delivering,
filing, recording, and doing all other things as may be necessary or desirable, in Lender's sole opinion, to
accomplish the matters referred to in the preceding paragraph.

FULL PERFORMANCE. if Trustor pays all the Indebtedness when due, and otherwise performs all the
obligations imposed upon Trustor under this Deed of Trust, Lender shall execute and deliver to Trustee a
request for full reconveyance without warranty and shall execute and deliver to Trustor suitable statements of
termination of any financing statement on file evidencing Lender's security interest in the Rents and the
Personal Property. Any reconveyance fee required by law shall be paid by Trustor, if permitted by applicable
law.

EVENTS OF DEFAULT. Each of the following, at Lender's option, shall constitute an Event of Default under
this Deed of Trust:

Payment Default. Trustor fails to make any payment when due under the Indebtedness.

Other Defaults. Trustor fails to comply with or to perform any other term, obligation, covenant or condition
contained in this Deed of Trust or in any of the Related Documents or to comply with or to perform any
term, obligation, covenant or condition contained in any other agreement between Lender and Trustor.

Compliance Default. Failure to comply with any other term, obligation, covenant or condition contained in
this Deed of Trust, the Note or in any of the Related Documents.

Default on Other Payments. Failure of Trustor within the time required by this Deed of Trust to make any
payment for taxes or insurance, or any other payment necessary to prevent filing of or to effect discharge
of any lien.

Environmental Default. Failure of any party to comply with or perform when due any term, obligation,
covenant or condition contained in any environmental agreement executed in connection with the Property.

Default in Favor of Third Parties. Should Trustor default under any loan, extension of credit, security
agreement, purchase or sales agreement, or any other agreement, in favor of any other creditor or person
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that may materially affect any of Trustor's property or Trustor's ability to repay the Indebtedness or
perform their respective obligations under this Deed of Trust or any of the Related Documents.

False Statements. Any warranty, representation or statement made or furnished to Lender by Trustor or on
Trustor's behalf under this Deed of Trust or the Related Documents is felse or misleading in any material
respect, either now or at the time made or furnished or becomes false or misleading at any time thereafter.

Defective Collateralization. This Deed of Trust or any of the Related Documents ceases to be in full force
and effect (including failure of any collateral document to create a valid and perfected security interest or
lien) at any time and for any reason.

Death or Insolvency. The dissolution of Trustor's (regardless of whether election to continue is made), any
member withdraws from the limited liability company, or any other termination of Trustor's existence as a
going business or the death of any member, the insolvency of Trustor, the appointment of a receiver for
any part of Trustor's property, any assignment for the benefit of creditors, any type of creditor workout, or
the commencement of any proceeding under any bankruptcy or insolvency laws by or against Trustor.

Craditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by
judicial proceeding, self-help, repossession or any other method, by any creditor of Trustor or by any
governmental agency against any property securing the Indebtedness. This includes a garnishment of any
of Trustor’'s accounts, including deposit accounts, with Lender. However, this Event of Default shall not
apply if there is a good faith dispute by Trustor as to the validity or reasonableness of the claim which is
the basis of the creditor or forfeiture proceeding and if Trustor gives Lender written notice of the creditor or
forfeiture proceeding and deposits with Lender monies or a surety bond for the creditor or forfeiture
proceeding, in an amount determined by Lender, in its sole discretion, as being an adequate reserve or bond
for the dispute.

Breach of Other Agreement. Any breach by Trustor under the terms of any other agreement between
Trustor and Lender that is not remedied within any grace period provided therein, including without
limitation any agreement concerning any indebtedness or other obligation of Trustor to Lender, whether
existing now or later.

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of
the Indebtedness or any Guarantor dies or becomes incompetent, or revokes or disputes the validity of, or
liability under, any Guaranty of the Indebtedness. In the event of a death, Lender, at its option, may, but
shall not be required to, permit the Guarantor's estate to assume unconditionally the obligations arising
under the guaranty in a manner satisfactory to Lender, and, in doing so, cure any Event of Default,

Adverse Change. A material adverse change occurs in Trustor's financial condition, or Lender believes the
prospect of payment or performance of the Indebtedness is impaired.

Insecurity. Lender in good faith believes itself insecure.

Right to Cure. If any default, other than a default in payment is curable and if Trustor has not been given a
notice of a breach of the same provision of this Deed of Trust within the preceding twelve (12) months, it
may be cured if Trustor, after receiving written notice from Lender demeanding cure of such default: (1)
cures the default within fifteen (15) days; or (2) if the cure requires more than fifteen (15) days,
immediately initiates steps which Lender deems in Lender's sole discretion to be sufficient to cure the
default and thereafter continues and completes all reasonable and necessary steps sufficient to produce
compliance as soon as reasonably practical.

RIGHTS AND REMEDIES ON DEFAULT. If an Event of Default occurs under this Deed of Trust, at any time
thereafter, Trustee or Lender may exercise any one or more of the following rights and remedies:

Elaction of Remedies. Election by Lender to pursue any remedy shall not exclude pursuit of any other
remedy, and an election to make expenditures or to take action to perform an obligation of Trustor under
this Deed of Trust, after Trustor's failure to perform, shall not affect Lender's right to declare a default and
exercise its remedies.
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Accelerate Indebtedness. Lender shall have the right at its option without notice to Trustor to declare the
entire Indebtedness immediately due and payable, including any prepayment penalty which Trustor would
be required to pay.

Foreclosure. With respect to all or any part of the Real Property, the Trustee shall have the right to
toreclose by notice and sale, and Lender shall have the right to foreclose by judicial foreclosure, in either
case in accordance with and to the full extent provided by applicable law. To the extent permitted by law,
Trustor shall be and remain liable for any deficiency remaining after sale, either pursuant to the power of
sale or judicial proceedings.

UCC Remedies. With respect to all or any part of the Personal Property, Lender shall have all the rights and
remedies of a secured party under the Uniform Commercial Code.

Collect Rents. Lender shall have the right, without notice to Trustor to teke possession of and manage the
Property and collect the Rents, including amounts past due and unpaid, and apply the net proceeds, over
and above Lender's costs, against the Indebtedness. In furtherance of this right, Lender may require any
tenant or other user of the Property to make payments of rent or use fees directly to Lender. If the Rents
are collected by Lender, then Trustor irrevocably designates Lender as Trustor's attorney-in-fact to endorse
instruments received in payment thereof in the name of Trustor and to negotiate the same and collect the
proceeds. Payments by tenants or other users to Lender in response to Lender's demand shall satisfy the
obligations for which the payments are made, whether or not any proper grounds for the demand existed.
Lender may exercise its rights under this subparagraph either in person, by agent, or through a receiver.

Appoint Receiver. Lender shall have the right to have a receiver appointed to take possession of all or any
part of the Property, with the power to protect and preserve the Property, to operate the Property
preceding foreclosure or sale, and to collect the Rents from the Property and apply the proceeds, over and
above the cost of the receivership, against the Indebtedness. The receiver may serve without band if
permitted by law. Lender’s right to the appointment of a receiver shall exist whether or not the apparent
value of the Property exceeds the Indebtedness by a substantial amount. Employment by Lender shall not
disqualify a person from serving as a receiver.

Tenancy at Sufferance. If Trustor remains in possession of the Property after the Property is sold as
provided above or Lender otherwise becomes entitled to possession of the Property upon default of
Trustor, Trustor shall become a tenant at sufferance of Lender or the purchaser of the Property and shall,
at Lender's option, either (1) pay a reasonable rental for the use of the Property, or (2) vacate the
Property immediately upon the demand of Lender.

Other Remedies. Trustee or Lender shall have any other right or remedy provided in this Deed of Trust or
the Note or by law.

Notice of Sale. Lender shall give Trustor reasonable notice of the time and place of any public sale of the
Personal Property or of the time after which any private sale or other intended disposition of the Personal
Property is to be made. Reasonable notice shall mean notice given at least ten (10} days before the time of
the sale or disposition. Any sale of the Personal Property may be made in conjunction with any sale of the
Real Property.

Sale of the Property. To the extent permitted by applicable law, Trustor hereby waives any and all rights to
have the Property marshalled. In exercising its rights and remedies, the Trustee or Lender shall be free to
sell all or any part of the Property together or separately, in one sale or by separate sales. Lender shall be
entitled to bid at any public sale on all or any portion of the Property.

Insurance Policies. Lender shall have the right upon an Event of Default, but not the obligation, to assign
all of Trustor's right, title and interest in and to all policies of insurance on the Property and any unearned
premiums paid on such insurance to any receiver or any purchaser of the Property at a foreclosure sale,
and Trustor hereby appoints Lender as attorney in fact to assign and transfer such policies.

Attorneys’ Fees; Expenses. If Lender institutes any suit or action to enforce any of the terms of this Deed
of Trust, Lender shall be entitled to recover such sum as the court may adjudge reasonable as attorneys’
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fees at trial and upon any appeal. Whether or not any court action is involved, and to the extent not
prohibited by law, all reasonable expenses Lender incurs that in Lender's opinion are necessary at any time
for the protection of its interest or the enforcement of its rights shall become a part of the Indebtedness
payable on demand and shall bear interest at the Note rate from the date of the expenditure until repaid.
Expenses covered by this paragraph include, without limitation, however subject to any limits under
applicable law, Lender's attorneys’ fees and Lender's legal expenses, whether or not there is a lawsuit,
including attorneys' fees and expenses for bankruptcy proceedings {including efforts to modify or vacate
any automatic stay or injunction), appeals, and any anticipated post-judgrnent coliection services, the cost
of searching records, obtaining title reports {including foreclosure reports), surveyors' reports, and appraisal
fees, title insurance, and fees for the Trustee, to the extent permitted by applicable law. However, Trustor
will only pay attorneys’ fees of an attorney not Lender’s salaried employee, to whom the matter is referred
after Trustor's default. Trustor also will pay any court costs, in addition tc all other sums provided by law.

Rights of Trustee. Trustee shall have all of the rights and duties of Lender as set forth in this section.

POWERS AND OBLIGATIONS OF TRUSTEE. The following provisions relating to the powers and obligations of
Trustee are part of this Deed of Trust:

Powers of Trustee. In addition to all powers of Trustee arising as a matter of law, Trustee shall have the
power to take the following actions with respect to the Property upon the written request of Lender and
Trustor: (a) join in preparing and filing a map or plat of the Real Property, including the dedication of
streets or other rights to the public; (b) join in granting any easement or creating any restriction on the
Real Property; and (¢} join in any subordination or other agreement affecting this Deed of Trust or the
interest of Lender under this Deed of Trust,

Obligations to Notify. Trustee shall not be obligated to notify any other party of a pending sale under any
other trust deed or lien, or of any action or proceeding in which Trustor, Lender, or Trustee shall be a
party, unless the action or proceeding is brought by Trustee.

Trustee. Trustee shall meet all qualifications required for Trustee under applicable law. In addition to the
rights and remedies set forth above, with respect to all or any part of the Property, the Trustee shall have
the right to foreclose by natice and sale, and Lender shall have the right to foreclose by judicial foreclosure,
in either case in accordance with and to the full extent provided by applicable law.

Successor Trustee. Lender, at Lender's option, may from time to time appoint a successor Trustee to any
Trustee appointed under this Deed of Trust by an instrument executed and acknowledged by Lender and
recorded in the office of the recorder of YAVAPAI County, State of Arizona. The instrument shall contain,
in addition to all other matters required by state law, the names of the original Lender, Trustee, and
Trustor, the book and page where this Deed of Trust is recorded, and the name and address of the
successor trustee, and the instrument shall be executed and acknowledged by Lender or its successors in
interest. The successor trustee, without conveyance of the Property, shall succeed to all the title, power,
and duties conferred upon the Trustee in this Deed of Trust and by applicable law. This procedure for
substitution of Trustee shall govern to the exclusion of all other provisions fer substitution.

NOTICES. Any notice required to be given under this Deed of Trust, including without limitation any notice of
default and any notice of sale shall be given in writing, and shall be effective when actually delivered, when
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally
recognized overnight courier, or, if mailed, when deposited in the United States mail, as first class, certified or
registered mail postage prepaid, directed to the addresses shown near the beginning of this Deed of Trust. All
copies of notices of foreclosure from the holder of any lien which has priority over this Deed of Trust shall be
sent to Lender's address, as shown near the beginning of this Deed of Trust. Any party may change its
address for notices under this Deed of Trust by giving formal written notice to the other parties, specifying that
the purpose of the notice is to change the party's address. For notice purposes, Trustor agrees to keep Lender
informed at all times of Trustor's current address. Unless otherwise provided or required by law, if there is
more than one Trustor, any notice given by Lender to any Trustor is deemed to be notice given to all Trustors.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Deed of Trust:
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Amendments. This Deed of Trust, together with any Related Documents, constitutes the entire
understanding and agreement of the parties as to the matters set forth in this Deed of Trust. No alteration
of or amendment to this Deed of Trust shall be effective unless given in writing and signed by the party or
parties sought to be charged or bound by the alteration or amendment.

Annual Reports. If the Property is used for purposes other than Trustor's residence, Trustor shall furnish to
Lender, upon request, a certified statement of net operating income received from the Property during
Trustor's previous fiscal year in such form and detail as Lender shall require. "Net operating income" shall
mean all cash receipts from the Property less all cash expenditures made in connection with the operation
of the Property.

Arbitration Disclosures.

1. ARBITRATION IS FINAL AND BINDING ON THE PARTIES AND SURBJECT TO ONLY VERY LIMITED
REVIEW BY A COURT.

2. IN ARBITRATION THE PARTIES ARE WAIVING THEIR RIGHT TO LITIGATE IN COURT, INCLUDING
THEIR RIGHT TO A JURY TRIAL.

3. DISCOVERY IN ARBITRATION IS MORE LIMITED THAN DISCOVERY IN COURT.

4. ARBITRATORS ARE NOT REQUIRED TO INCLUDE FACTUAL FINDINGS OR LEGAL REASONING IN
THEIR AWARDS. THE RIGHT TO APPEAL OR SEEK MODIFICATION OF ARBITRATORS' RULINGS IS
VERY LIMITED.

5. A PANEL OF ARBITRATORS MIGHT INCLUDE AN ARBITRATOR WHO IS OR WAS AFFILIATED WITH
THE BANKING INDUSTRY.

6. ARBITRATION WILL APPLY TO ALL DISPUTES BETWEEN THE PARTIES, NOT JUST THOSE
CONCERNING THE AGREEMENT.

7. IF YOU HAVE QUESTIONS ABOUT ARBITRATION, CONSULT YOUR ATTORNEY OR THE AMERICAN
ARBITRATION ASSOCIATION.

{a) Any claim or controversy ("Dispute"} between or among the partizs and their employees, agents,

affiliates, and assigns, including, but not limited to, Disputes arising out of or relating to this agreement,

this arbitration provision ("arbitration clause"), or any related agreements or instruments relating hereto or
delivered in connection herewith ("Related Agreements"), and including, but not limited to, a Dispute based
on or arising from an alieged tort, shall at the request of any party be resolved by binding arbitration in
accordance with the applicable arbitration rules of the American Arbitration Association (the

"Administrator”). The provisions of this arbitration clause shall survive any termination, amendment, or

expiration of this agreement or Related Agreements. The provisions of this arbitration clause shall

supersede any prior arbitration agreement between or among the parties.

(b) The arbitration proceedings shall be conducted in a city mutually agreed by the parties. Absent such an
agreement, arbitration will be conducted in Phoenix, Arizona or such other place as may be determined by
the Administrator. The Administrator and the arbitrator(s) shall have the authority to the extent practicable
to take any action to require the arbitration proceeding to be completed and the arbitrator(s)' award issued
within 150 days of the filing of the Dispute with the Administrator. The arbitrator(s) shall have the
authority to impose sanctions on any party that fails to comply with time periods imposed by the
Administrator or the arbitrator(s), including the sanction of summarily dismissing any Dispute or defense
with prejudice. The arbitrator(s) shall have the authority to resolve any Dispute regarding the terms of this
agreement, this arbitration clause, or Related Agreements, inciuding any ¢'aim or controversy regarding the
arbitrability of any Dispute. All limitations periods applicable to any Dispute or defense, whether by statute
or agreement, shall apply to any arbitration proceeding hereunder and the arbitrator(s) shall have the
authority to decide whether any Dispute or defense is barred by a limitations period and, if so, to summarily
enter an award dismissing any Dispute or defense on that basis. The doctrines of compulsory
counterclaim, res judicata, and collateral estoppel shall apply to any arbitration proceeding hereunder so
that a party must state as a counterclaim in the arbitration proceeding any claim or controversy which
arises out of the transaction or occurrence that is the subject matter of the Dispute. The arbitrator(s) may
in the arbitrator{s)' discretion and at the request of any party: (1) consolidate in a single arbitration
proceeding any other claim arising out of the same transaction involving another party to that transaction
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that is bound by an arbitration clause with Lender, such as borrowers, guarantors, sureties, and owners of
collateral; and {2) consolidate or administer multiple arbitration claims or controversies as a class action in
accordance with Rule 23 of the Federal Rules of Civil Procedure.

{c} The arbitrator(s) shall be selected in accordance with the rules ol the Administrator from panels
maintained by the Administrator. A single arbitrator shall have expertise in the subject matter of the
Dispute. Where three arbitrators conduct an arbitration proceeding, the Dispute shall be decided by a
majority vote of the three arbitrators, at least one of whom must have expertise in the subject matter of the
Dispute and at least one of whom must be a practicing attorney. The arbitrator(s) shall award to the
prevailing party recovery of all costs and fees (including attorneys’' fees and costs, arbitration
administration fees and costs, and arbitrator(s)' fees). The arbitrator(s}), either during the pendency of the
arbitration proceeding or as part of the arbitration award, also may grant provisional or ancillary remedies
including but not limited to an award of injunctive relief, foreclosure, secuestration, attachment, replevin,
garnishment, or the appointment of a receiver.

{d) Judgement upon an arbitration award may be entered in any court having jurisdiction, subject to the
following limitation: the arbitration award is binding upon the parties only if the amount does not exceed
Four Million Dollars {$4,000,000.00); if the award exceeds that limit, either party may demand the right to
a court trial. Such a demand must be filed with the Administrator within thirty (30) days following the date
of the arbitration award; if such a demand is not made with that time period, the amount of the arbitration
award shall be binding. The computation of the total amount of an arbitration award shall include amounts
awarded for attorneys' fees and costs, arbitration administration fees and costs, and arbitrator(s}’ fees.

{e) No provision of this arbitration clause, nor the exercise of any rights hereunder, shall limit the right of
any party to: {1) judicially or non-judicially fereclose against any real or personal property collateral or other
security; (2) exercise self-help remedies, including but not limited to repossession and setoff rights; or (3)
obtain from a court having jurisdiction thereover any provisional or anc llary remedies including but not
limited to injunctive relief, foreclosure, sequestration, attachment, replevin, garnishment, or the
appointment of a receiver. Such rights can be exercised at any time, before or after initiation of an
arbitration proceeding, except to the extent such action is contrary to the arbitration award. The exercise
of such rights shall not constitute a waiver of the right to submit any Dispute to arbitration, and any claim
or controversy related to the exercise of such rights shall be a Dispute to be resolved under the provisions
of this arbitration clause. Any party may initiate arbitration with the Administrator. If any party desires to
arbitrate a Dispute asserted against such party in a complaint, counterclaim, cross-claim, or third-party
complaint thereto, or in an answer or other reply to any such pleading, such party must make an
appropriate motion to the trial court seeking to compel arbitration, which motion must be filed with the
court within 45 days of service of the pleading, or amendment thereto. setting forth such Dispute. |If
arbitration is compelled after commencement of litigation of a Dispute, the party obtaining an order
compelling arbitration shall commence arbitration and pay the Administrator's filing fees and costs within
45 days of entry of such order. Failure to do so shall constitute an agreement to proceed with litigation
and waiver of the right to arbitrate. In any arbitration commenced by a consumer regarding a consumer
Dispute, Lender shall pay one half of the Administrator's filing fee, up to $250.

(f) Notwithstanding the applicability of any other law to this agreement, the arbitration clause, or Related
Agreements between or among the parties, the Federal Arbitration Act, 9 U.S.C. Section 1 et seq., shall
apply to the construction and interpretation of this arbitration clause. If any provision of this arbitration
clause should be determined to be unenforceable, all other provisions of this arbitration clause shall remain
in full force and effect.

Caption Headings. Caption headings in this Deed of Trust are for convenience purpases only and are not to
be used to interpret or define the provisions of this Deed of Trust.

Merger. There shail be no merger of the interest or estate created by this Deed of Trust with any other
interest or estate in the Property at any time held by or for the benefit of Lender in any capacity, without
the written consent of Lender.
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Governing Law. This Deed of Trust will be governed by federal law applizable to Lender and, to the extent
not preempted by federal law, the laws of the State of Arizona without regard to its conflicts of law
provisions. This Deed of Trust has been accapted by Lender in the State of Arizona.

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Deed of Trust
unless such waiver is given in writing and signed by Lender. No delay or omission on the part of Lender in
exercising any right shall operate as a waiver of such right or any other right. A waiver by Lender of a
provision of this Deed of Trust shall not prejudice or constitute a waivar of Lender's right otherwise to
demand strict compliance with that provision or any other provision of this Deed of Trust. No prior waiver
by Lender, nor any course of dealing between Lender and Trustor, shall constitute a waiver of any of
Lender's rights or of any of Trustor's obligations as to any future transactions. Whenever the consent of
Lender is required under this Deed of Trust, the granting of such consert by Lender in any instance shall
not constitute continuing consent to subsequent instances where such consent is required and in all cases
such consent may be granted or withheld in the sole discretion of Lender,

Severability. If a court of competent jurisdiction finds any provision of this Deed of Trust to be illegal,
invalid, or unenforceable as to any circumstance, that finding shall not meke the offending provision illegal,
invalid, or unenforceable as to any other circumstance. If feasible, the offending provision shall be
considered modified so that it becomes legal, valid and enforceable. If the offending provision cannot be so
medified, it shall be considered deleted from this Deed of Trust. Unless otherwise required by law, the
illegality, invalidity, or unenforceability of any provision of this Deed of Trust shall not affect the legality,
validity or enforceability of any other provision of this Deed of Trust.

Successors and Assigns. Subject to any limitations stated in this Deed of Trust on transfer of Trustor's
interest, this Deed of Trust shall be binding upon and inure to the benefit of the parties, their successors
and assigns. If ownership of the Property becomes vested in a person other than Trustor, Lender, without
notice to Trustor, may deal with Trustor's successors with reference to this Deed of Trust and the
Indebtedness by way of forbearance or extension without releasing Trustor from the obligations of this
Deed of Trust or liability under the Indebtedness.

Time is of the Essence. Time is of the essence in the performance of this Deed of Trust.

Waiver of Homestead Exemption. Trustor hereby releases and waives all rights and benefits of the
homestead exemption laws of the State of Arizona as to all Indebtedness secured by this Deed of Trust.

DEFINITIONS. The follewing capitalized words and terms shall have the following meanings when used in this
Deed of Trust. Unless specifically stated to the contrary, all references to dollar amounts shall mean amounts
in lawful money of the United States of America. Words and terms used in the singular shall include the plural,
and the plural shall include the singular, as the context may require. Words and terms not otherwise defined in
this Deed of Trust shall have the meanings attributed to such terms in the Uniform Commercial Code:

Beneficiary. The word "Beneficiary" means NATIONAL BANK OF ARIZONA, a national banking
association, and its successors and assigns.

Borrower. The word "Borrower” means DALE STREET L.L.C., an Arizona limited liability company and
includes all co-signers and co-makers signing the Note.

Deed of Trust. The words "Deed of Trust" mean this Deed of Trust amang Trustor, Lender, and Trustee,
and includes without limitation all assignment and security interest provisions relating to the Personal
Property and Rents.

Default. The word "Default” means the Default set forth in this Deed of Trust in the section titled
"Default”.

Environmental Laws. The words "Environmental Laws" mean any and all state, federal and local statutes,
regulations and ordinances relating to the protection of human health or the environment, including without
limitation the Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as
amended, 42 U.S.C. Section 9601, et seq. {("CERCLA"), the Superfund Amendments and Reauthorization
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Act of 1986, Pub. L. No. 99-499 ("SARA"), the Hazardous Materials Transportation Act, 42 U.S.C.
Section 1801, et seq., the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901, et seq., or
other applicable state or federal laws, rules, or regulations adopted pursuant thereto.

Event of Default. The words "Event of Default" mean any of the events of default set forth in this Deed of
Trust in the events of default section of this Deed of Trust.

Guarantor. The word "Guarantor” means any guarantor, surety, or accommodation party of any or all of
the Indebtedness.

Guaranty. The word "Guaranty" means the guaranty from Guarantor to Lender, including without limitation
a guaranty of all or part of the Note.

Hazardous Substances. The words "Hazardous Substances” mean materials that, because of their
quantity, concentration or physical, chemical or infectious characteristics, may cause or pose a present or
potential hazard to human health or the environment when improperly used, treated, stored, disposed of,
generated, manufactured, transported or otherwise handled. The words "Hazardous Substances" are used
in their very broadest sense and include without limitation any and all hazardous or toxic substances,
materials or waste as defined by or listed under the Environmental Laws. The term "Hazardous
Substances” also includes, without limitation, petroleum and petroleum by-products or any fraction thereof
and asbestos.

Improvements. The word "Improvements” means all existing and future improvements, buildings,
structures, mobile homes affixed on the Real Property, facilities, additions, replacements and other
construction on the Real Property.

Indebtedness. The word "Indebtedness” means alt principal, interest, and other amounts, costs and
expenses payable under the Note or Related Documents, together with all renewals of, extensions of,
modifications of, consolidations of and substitutions for the Note or Related Documents and any amounts
expended or advanced by Lender to discharge Trustor's obligations or expenses incurred by Trustee or
Lender to enforce Trustor's obligations under this Deed of Trust, together with interest on such amounts as
provided in this Deed of Trust. Specifically, without limitation, Indebtedness includes all amounts that may
be indirectly secured by the Cross-Collateralization provision of this Deed of Trust.

Lender. The word "Lender” means NATIONAL BANK OF ARIZONA, a national banking association, its
successors and assigns.

Note, The word "Note" means the promissory note dated December 8, 2004, in the original principal
ameount of $960,000.00 from Trustor to Lender, together with all renewals of, extensions of, modifications
of, refinancings of, consolidations of, and substitutions for the promissory note or agreement.

Personal Property. The words "Personal Property” mean all equipment, fixtures, and other articles of
personal property now or hereafter owned by Trustor, and now or hereafter attached or affixed to the Real
Property; together with all accessions, parts, and additions to, all replacements of, and all substitutions for,
any of such property; and together with all proceeds (including without limitation all insurance proceeds
and refunds of premiums) from any sale or other disposition of the Property.

Property. The word "Property” means collectively the Real Property and the Personal Property.

Real Property. The words "Real Property” mean the real property, interests and rights, as further described
in this Deed of Trust.

Related Documents. The words "Related Documents”™ mean all promissory notes, credit agreements, loan
agreements, environmental agreements, guaranties, security agreements, mortgages, deeds of trust,
security deeds, collateral mortgages, and all other instruments, agreements and documents, whether now
or hereafter existing, executed in connection with the Indebtedness.

Rents. The word "Rents" means all present and future rents, revenues, income, issues, royalties, profits,
and other benefits derived from the Property.
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Trustee. The word "Trustee" means NATIONAL BANK OF ARIZONA. a national banking association,
whose address is 6001 NORTH 24TH STREET, PHOENIX, AZ 85016 and any substitute or successor
trustees.

Trustor. The word "Trustor” means DALE STREET L.L.C., an Arizona limited liability company.

TRUSTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS DEED OF TRUST, AND TRUSTOR
AGREES TO ITS TERMS.

TRUSTOR:

DALE STREET L.L.C., AN ARIZONA LIMITED LIABILITY COMPANY

~

STREET L.L.C., an

company

Arizona limited liabili

LIMITED LIABILITY COMPANY ACKNOWLEDGMENT

STATE OF AK‘ZOHH’ )
) 8S

COUNTY OF \Iﬁ/t/d/fm }

On this ,3‘)‘?’\ day of \_Dﬂ(,'lfmb@}/' , 20 DEi _. before me, the undersigned
Notary Public, personally appeared JOHN B. WESNITZER, Manager; NANCY .J. WESNITZER, Member of DALE
STREET L.L.C., an Arizona limited liability company, and known to me to be members or designated agents of
the limited liability company that executed the Deed of Trust and acknowledged the Deed of Trust to be the
free and voluntary act and deed of the limited liability company, by authority of statute, its articles of
organization or its operating agreement, for the uses and purposes therein mentioned, and on oath stated that
they are authorized to execute this Deed of Trust and in fact executed the Deed of Trust on behalf of the
limited liabiity comp

apy.
By M%J’PLD[QLU\) Residing at /470 Hw'y 21 Sedma Az

Notary Public in and for the State of M‘Z&ﬁ'ﬁ'

OFFICIAL SEAL
TAMELLA J. LOBUR
NOTARY PUBLIC - State of Arizona

YAVAPIA COUNTY
Iy Comm. Explres Dee. 11, 2008

My commission expires j/\ﬂ& ” {200 lp
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REQUEST FOR FULL RECONVEYANCE

{To be used only when obligations have been paid in full)

To: , Trustee

The undersigned is the legal owner and holder of all Indebtedness secured by this Deed of Trust. All sums
secured by this Deed of Trust have been fully paid and satisfied. You are hsreby directed, upon payment to
you of any sums owing to you under the terms of this Deed of Trust or pursuant to any applicable statute, to
cancel the Note secured by this Deed of Trust (which is delivered to you together with this Deed of Trust), and
to reconvey, without warranty, to the parties designated by the terms of this Deed of Trust, the estate now
held by you under this Deed of Trust. Please mail the reconveyance and Related Documents to:

Date: Beneficiary:
By:

Its:

TAGER PRO Lsnding, Var. §.26.00.005 Cabi. Hariwnd Financial Salutians, 1ne. 1997, 7004, Al Rights Fewscvad. - AZ C:\LFWINICFILIT\GO1 FC_TR-18130 PA-T
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EXHIBIT "A"

A tract of land in the East half of the Southwest quarter of the Southwest quarter of the
Southwest quarter of Section 12, Township 17 North, Range 5 East of the Gila and Salt River
Base and Meridian, Yavapai County, Arizona, described as follows:

BEGINNING at a point on the East line of said East half of the Southwest quarter of the
Southwest quarter of the Southwest quarter of Section 12, distant along said East line North 00
degrees 08 minutes 50 seconds East, 374.34 feet from the Southeast cormer of said East half of
the Southwest quarter of the Southwest quarter of the Southwest quarter:

thence along said East line North 00 degrees 08 minutes 50 seconds East, 148.29 feet to a
property corner;

thence along an existing property line, North 89 degrees 39 minutes 30 seconds West, 323.28
feet to the West line of said East half of the Southwest quarter of the Southwest quarter of the
Southwest quarter;

thence along said West line, South 00 degrees 02 minutes West, 148,29 feet;

thence South 89 degrees 39 minutes 30 seconds East, 322.96 feet to the POINT OF
BEGINNING.

Page 7
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MODIFICATION OF DEED OF TRUST

THIS MODIFICATION OF DEED OF TRUST dated April 8, 2008, is made and executed between DALE STREET
L.L.C., an Arizona limited Hability company, whose address is 75 KALLOF PLACE, SEDONA, AZ 86336
("Trustor”) and NATIONAL BANK OF ARIZONA, a national banking association, whose address is Cottonwood
Office, 1 EAST HIGHWAY 89A, COTTONWOOD, AZ 86326 ("Lender").

DEED OF TRUST. Lender and Trustor have entered into a Deed of Trust dated December 8, 2004 (the "Deed of
Trust") which has been recorded in YAVAPAI County, State of Arizena, as follows:

RECORDED DECEMBER 22, 2004, AS FEE #3802498, BOOK 4217, PAGE 864.

REAL PROPERTY DESCRIPTION. The Deed of Trust covers the following described real property located in
YAVAPAI County, State of Arizona:

SEE EXHIBIT "A" ATTACHED HERETO AND BY THIS REFERENCE MADE A PART HEREOF

The Real Property or its address is commonly known as 75 KALLOF PLACE, SEDONA, AZ 86336. The Real
Property tax identification number is 408-26-032 4.

MODIFICATION. Lender and Trustor hereby modify the Deed of Trust as follows:

The paragraph titled "Note" on page 14 of the Deed of Trust is modified as follows: The word "Note"
means the promissory note dated April 8, 2008, in the original principal amount of $1,720,000.00 from
Borrower to Lender, together with all renewals of, extensions of, modifications of, refinancings of,
consolidations of and substitutions for the promissory note or agreement. NOTICE TO TRUSTOR: THE
NOTE CONTAINS A VARIABLE INTEREST RATE.

CONTINUING VALIDITY. Except as expressly modified above, the terms of the original Deed of Trust shall
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future modifications. Nothing in this Modification shall constitute a satisfaction of the promisscry note or other
credit agreement secured by the Deed of Trust (the "Note"). It is the intention of Lender to retain as liable all
parties to the Deed of Trust and all parties, makers and endorsers to the Note, including accommodation
parties, unless a party is expressly released by Lender in writing.  Any maker or endorser, including
accommaodation makers, shall not be released by virtue of this Modification. If any person who signed the
original Deed of Trust does not sign this Modification, then all persons signing below acknowledge that this

TRUSTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS MODIFICATION OF DEED OF
TRUST AND TRUSTOR AGREES TO ITS TERMS. THIS MODIFICATION OF DEED OF TRUST IS DATED APRIL
8, 2008.

TRUSTOR:

DALE STREET L.L.C., AN ARIZONA LIMITED LIABILITY COMPANY

o Mo B rn
JOHN B. WESNITZER, Manager oVDALE STREET L.L.C., an
Arizona limited liability company

“

By:

WESMITZER, Mem of DALE STREET L.L.C., an

Arizona limited Kability company

LENDER:

NATIONAL BANK OF ARIZONA, A NATIONAL BANKING ASSOCIATION

X

Authtrized Officer
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LIMITED LIABILITY COMPANY ACKNOWLEDGMENT

STATE OF JA%@"IA’ )

COUNTY OF __ %V% )

On this /7# day of “Ma’zf_ , 20 QZ , before me, the undersigned
Notary Public, personally appeared JOHN B. WESNITZER, Manager of DALE STREET L.L.C., an Arizona limited
liability company and NANCY J. WESNITZER, Member of DALE STREET L.L.C., an Arizona limited liability
company, and known to me to be members or designated agents of the limited liability company that executed
the Modification of Deed of Trust and acknowledged the Modification to be the free and voluntary act and deed
of the limited liability company, by authority of statute, its articles of organization or its operating agreement,
for the uses and purposes therein mentioned, and on oath stated that they are authorized to execute this
Modificgtion and in fact executed the Modification on behalf of the limited liability company.

By % M K//é . Residing at /%, v
Notary Public in and for the State of _ LLHA AfFe k- ety N —

[ : .
— R Notary Public - Arizona
My commission expires 4 (5 o—0 7 = Yavapai County

Commission #254890
jasion Expices Septemboer 30, 2009
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LENDER ACKNOWLEDGMENT

o OFFICIAL SEAL
stateor v/ e ) %) SIMONE NICOLE SCHMIDT
&/ 5/ NOTARY PUBLIC - S13te of Arizona
: } S o YAVAPAI COUNTY
o VAPAI COUN
COUNTY OF lg/”//%ﬂdj ) M. £xpires Aprl 10, 2010

On this CQOM day of , 20 ﬂ? , before me, the undegsigned
Notary Public, personally appeared crm (oY) and known to me to be the 1 é

» authorized agent for NATIONAL BANK OF ARIZONA, a national banking association that
executed the within and foregoing instrument and acknowledged said instrument to be the free and voluntary
act and deed of NATIONAL BANK OF ARIZONA, a national banking association, duly authorized by NATIONAL
BANK OF ARIZONA, a national banking association through its board of directors or otherwise, for the uses
and purposes therein mentioned, and on oath stated that he or she is authorized to execute this said instrument
and in fact executed this said instrument on aif of NATIONAL BANK OF ARIZONA, a national banking

Residing WWMAV/ 72 7395

Notary Public in and for the State of 772 1 Or2E
% My commission expiresﬂ;pf;/ /q 52-&('

B e oy

LASER PRO Landing Yer 538.10.001 Copr. Harland Financial Solafons, Tnc 1987, 3005 Al Roghta Reserved - AZ CLPWINICFN PLIO202.FC TR.37480 AT
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EXHIBIT "A"

A TRACT OF LAND IN THE EAST HALF OF THE SOUTHWEST QUARTER OF THE
SOUTHWEST QUARTER OF THE SOUTHWEST QUARTER OF SECTION 12, TOWNSHIP
17 NORTH, RANGE 5 EAST OF THE GILA AND SALT RIVER BASE AND MERIDIAN,
YAVAPAI COUNTY, ARIZONA, DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE EAST LINE OF SAID EAST HALF OF THE
SOUTHWEST QUARTER OF THE SOUTHWEST QUARTER OF THE SOUTHWEST
QUARTER OF SECTION 12, DISTANT ALONG SAID EAST LINE NORTH 00 DEGREES
08 MINUTES 50 SECONDS EAST, 374.34 FEET FROM THE SOUTHEAST CORNER OF
SAID EAST HALF OF THE SOUTHWEST QUARTER OF THE SOUTHWEST QUARTER
OF THE SOUTHWEST QUARTER;

THENCE ALONG SAID EAST LINE NORTH 00 DEGREES 08 MINUTES 50 SECONDS
EAST, 148.29 FEET TO A PROPERTY CORNER;

THENCE ALONG AN EXISTING PROPERTY LINE, NORTH 89 DEGREES 39 MINUTES
30 SECONDS WEST, 323.28 FEET TO THE WEST LINE OF SAID EAST HALF OF THE
SOUTHWEST QUARTER OF THE SOUTHWEST QUARTER OF THE SOUTHWEST
QUARTER;

THENCE ALONG SAID WEST LINE, SOUTH 00 DEGREES 02 MINUTES WEST, 148.29
FEET;

THENCE SOUTH 89 DEGREES 39 MINUTES 30 SECONDS EAST, 322.96 FEET TO THE
POINT OF BEGINNING.
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NOTICE: THIS SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT RESULTS IN YOUR
SECURITY INTEREST IN THE COLLATERAL BECOMING SUBJECT TO AND OF LOWER PRIORITY THAN THE
LIEN OF SOME OTHER OR LATER SECURITY INSTRUMENT.

SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT AND ESTOPPEL
CERTIFICATE

THIS SUBORDINATION, NON-DISTURBANGCE AND ATTORNMENT AGREEMENT dated April 8, 2008
("Agreement"), is made and executed among DALE STREET L.L.C., an Arizona limited liability company, whose
address is 75 KALLOF PLACE, SEDONA, AZ 86336 ("Landlord"); SHEPHARD-WESNITZER, INC., an Arizona
corporation, whose address is 75 KALLOF PLACE, SEDONA, AZ 86336 ("Tenant”); and NATIONAL BANK OF
ARIZONA, a national banking association, Cottonwood Office, 1 EAST HIGHWAY 89A, COTTONWOOD, AZ
86326 ("Lender").

SUBORDINATED LEASE. Tenant and Landlord have executed a lease dated January 1, 2006 of the property
described herein which was recorded as follows: UNRECORDED LEASE (the "Lease"). The following
information is the summary of the basic terms and conditions of the Subordinated Lease: THE BASIC TERMS
AND CONDITIONS ARE OUTLINED IN SAID LEASE AGREEMENT AS AGREED BY LANDLORD AND TENANT.

REAL PROPERTY DESCRIPTION. The Lease covers APPROXIMATELY 7,525 SQUARE FEET FOR USE AS
OFFICE SPACE of the following described real property (the "Real Property") located in YAVAPAI County,
State of Arizona:

SEE EXHIBIT "A"” ATTACHED HERETO AND BY THIS REFERENCE MADE A PART HEREOF
The Real Property or its address is commonly known as 75 KALLOF PLACE, SEDONA, AZ 86336. The Real
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Property tax identification number is 408-26-032 4.

SUPERIOR INDEBTEDNESS. Lender has extended or has agreed to extend the following described financial
accommodations to Landiord, secured by the Real Property (the "Superior Indebtedness"):

A PROMISSORY NOTE DATED APRIL 8, 2008, IN THE QRIGINAL PRINCIPAL AMOUNT OF $1,720,000.00
FROM LANDLORD TO LENDER, TOGETHER WITH ALL RENEWALS OF, EXTENSIONS OF, MODIFICATIONS
OF, REFINANCINGS OF, CONSOLIDATIONS OF AND SUBSTITUTIONS FOR THE PROMISSORY NOTE OR
AGREEMENT.

LENDER'S LIEN. The Superior indebtedness is or will be secured by the Real Property and evidenced by a
mortgage, deed of trust, or other lien instrument, dated Aprit 8, 2008, from Landlord to Lender (the "Lender's
Lien") and recorded in YAVAPAI County, State of Arizona as follows:

A DEED OF TRUST AND FIXTURE FILING DATED DECEMBER 8, 2004 AND RECORDED DECEMBER 22,
2004, WITH THE YAVAPAI COUNTY RECORDER AS FEE #3802498, BOOK 4217, PAGE 864, AS
MODIFIED BY MODIFICATION OF DEED OF TRUST DATED APRIL 8, 2008 TO BE RECORDED
SUBSTANTIALLY CONCURRENTLY HEREWITH.

As a condition to the granting of the requested financial accommodations, Lender has required that the
Lender's Lien be and remain superior to the Subordinated Lease and all of Tenant's rights in the Real Property
("Lease Rights").

REQUESTED FINANCIAL ACCOMMODATIONS. Landiord and Tenant each want Lender to provide financial
accommodations to Landlord in the form of the Superior Indebtedness. Landlord and Tenant each represent and
acknowledge to Lender that Landlord and Tenant will benefit as a result of these financial accommodations
from Lender to Landlord, and Landlord and Tenant acknowledge receipt of valuable consideration for entering
into this Agreement.

IN EXCHANGE FOR GOOD AND VALUABLE CONSIDERATION, THE SUFFICIENCY AND RECEIPT OF WHICH
ARE HEREBY ACKNOWLEDGED, LENDER, LANDLORD, AND TENANT HEREBY AGREE AS FOLLOWS:

ESTOPPEL CERTIFICATE. Tenant hereby certifies to and agrees with Lender that as of the date of this
Agreement, Lender is relying on all of the following certifications and agreements of Tenant as consideration
for Lender executing this Agreement:

(A) The Lease is in full force and effect and is the valid and binding obligation of Tenant, enforceable in
accordance with its terms.

(B} All requirements for the commencement and validity of the Lease have been satisfied.

(C) Neither Tenant nor Landlord is in default under the Lease and no event has occurred and no condition
exists, which with the giving of natice, the passage of time, or both, would constitute a default by Tenant
or Landlord under the Lease.

(D) There are no defenses, counterclaims or setoffs against rents or charges due or which may become
due under the Lease and no cltaim by Tenant of any nature exists against Landlord under the Lease. All
obligations of Landlord have been fully performed.

(E) None of the rent, which Tenant is required to pay under the Lease, has been prepaid, or will in the
future be prepaid, more than one month in advance.

(F) The Lease shall not after the date of this Agreement be modified, terminated, or amended, without the
prior written consent of Lender for any termination and each such amendment or modification. Any
attempted modification, termination, or amendment without the prior written consent of Lender shall be
void.

{G) Tenant has not assigned, mortgaged, sublet, encumbered or otherwise transferred any or all of its
interest under the Lease and, during the term of the Loan, agrees to not assign, mortgage, sublet,
encumber, or atherwise transfer any or all of its interest under the Lease without the prior written consent
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of Lender.

SUBORDINATION. Notwithstanding anything in the Lease to the contrary, the parties acknowledge and agree
that the Lease and Lease Rights are and shall be subject and subordinate in right, interest and lien, and for all
purposes, to Lender's Lien, and to all renewals, medifications, consalidations, replacements, and extensions
thereof, and to any subsequent lien of the Lender with which Lender's Lien may be spread or consolidated, to
the full extent of the principal sum and all other amounts secured thereby and interest thereon. Tenant will not
cause the Lease to be subordinated to any interests other than those held by or made for the benefit of Lender,
and its successars and assigns, without the prior written consent of Lender.

NON-DISTURBANCE. So long as the Lease is in full force and effect and Tenant is not in default under the
l.ease beyond any applicable cure period, Lender shall not name or join Tenant as a defendant in any exercise
of Lender's rights and remedies arising upon a default of the Loan under the Note and/or under Lender's Lien
unless applicable law requires Tenant to be made a party thereto as a condition to proceeding against Landlord
or pursuing such rights and remedies. In the latter case, Lender may join Tenant as a defendant in such action
only for such purpose and not to terminate the Lease or ctherwise adversely affect Tenant's rights under the
Lease or this Agreement in such action. If the Lease has not been terminated, then, when Lender succeeds to
the interest of Landlord, the Lender shall not terminate or disturb Tenant's possession of Tenant's premises
under the Lease, except in accordance with the terms of the Lease and this Agreement.

ATTORNMENT. If Lender shall succeed to the interest of the Landlord under the Lease, and the Lease shall not
have expired or been terminated in accordance with the terms of the Lease or this Agreement, Tenant shall,
from and after such event, attorn to Lender, all rights and obligations under the Lease to continue as though
the interest of Landlord had not terminated. Such attornment shall be effective and self-operative without the
execution of any further instrument on the part of the parties hereto. Tenant agrees, however, to execute and
deliver at any time and from time to time, upon the reguest of Lender, any instrument or certificate which, in
the sole judgment of Lender, may be necessary or appropriate in any such foreclosure proceeding or otherwise
to evidence such attornment.

NO LIABILITY FOR LENDER. Lender in the event of attornment shall have the same remedies in the event of
any default by Tenant (beyond any period given Tenant to cure such default) in the payment of annual base
rent or additional rent or in the performance of any of the terms, covenants, and conditions of the Lease on
Tenant's part to be performed that are available to Landlord under the Lease. Tenant shall have the same
remedies against Lender for the breach of an agreement contained in the Lease that Tenant might have had
against Landlord if Lender had not succeeded tc the interest of Landlord; provided, however, that Lender shall
not be:

(A) Liable for any act or omission of or any claims against any prior landlord, including Landlord; or

(B) Subject to any offsets or defenses which Tenant might have against any prior landiord, including
Landlord; or

(C) Bound by any rent or additional rent which Tenant might have paid for more than the current month to
any prior landlord, including Landlord; or

(D) Bound by any amendment or modification of the Lease, or waiver of any of its terms, made without its
consent; or

(E) Liable for any sum that any prior landlord, including Landiord, owed to Tenant, including without
limitation any security deposit, unless the amount owed was actually delivered to Lender; or

(F) Bound by any surrender, cancellation, or termination of the Lease, in whole or in part, agreed upon
between Landlord and Tenant; or

(G) Liable for any construction obligation of any prior landlord, including Landlord; or
(M) Liable for any breach of representation or warranty of any prior landlord, including Landlord.

NEW LEASE. If Lender shall succeed to the interest of the Landlord under the Lease, upon the written request
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of Lender to Tenant, Tenant shall execute and deliver to Lender a lease of the Real Property upon the same
terms and conditions as the Lease between Landiord and Tenant, which lease shall cover any unexpired term of
the Lease existing prior to such transfer.

ACKNOWLEDGMENT AND AGREEMENT BY LANDLORD. Landlord, as landlord under the Lease, acknowledges
and agrees for itself and its heirs, successors and assigns to each of the following:

(A) This Agreement does not in any way release Landlord from its obligations to comply with the terms,
provisions, conditions, covenants, agreements and clauses of the Note, Lender's Lien or any other
documents executed in connection with the Loan.

(B) In the event of a default under the Note, or any of the other documents executed in connection with
the Loan, Landlord hereby consents to Tenant's attornment to Lender and, upon such event, Tenant shall
pay all rent and all other sums due under the Lease to Lender as provided in the Lease.

MISCELLANEQUS PROVISIONS. The following miscellaneous provisions are a part of this Agreement:

Amendments. This Agreement constitutes the entire understanding and agreement of the parties as to the
matters set forth in this Agreement. No alteration of or amendment to this Agreement shall be effective
unless given in writing and signed by the party or parties sought to be charged or bound by the alteration
or amendment.

Attorneys' Fees; Expenses. !f Lender institutes any suit or action to enforce any of the terms of this
Agreement, Lender shall be entitied to recover such sum as the court may adjudge reasonable as attorneys'
fees at trial and upon any appeal. Whether or not any court action is involved, and to the extent not
prohibited by law, ail reasonable expenses Lender incurs that in Lender's opinion are necessary at any tims
for the protection of its interest or the enforcement of its rights shall become a part of the indebtedness
payable on demand and shall bear interest at the Note rate from the date of the expenditure until repaid.
Expenses covered by this paragraph include, without limitation, however subject to any limits under
applicable law, Lender's attorneys' fees and Lender's legal expenses, whether or not there is a lawsuit,
including attorneys' fees and expenses for bankruptcy proceedings (including efforts to modify or vacate
any automatic stay or injunction), appeals, and any anticipated post-judgment collection services, the cost
of searching records, obtaining title reports (including foreclosure reports), surveyors' reports, and appraisal
fees and title insurance, to the extent permitted by applicable law. However, Land'ord will only pay
attorneys' fees of an attorney not Lender's salaried employee, to whom the matter is referred after
Landlord's defauit. Landlord aiso wiil pay any court costs, in addition to all other sums provided by law.

Authority. Any person who signs this Agreement on behalf of Landlord and Tenant represents and
warrants that he or she has authority to execute this Agreement.

Caption Headings. Caption headings in this Agreement are for convenience purposes only and are not to
be used to interpret or define the provisions of this Agreement.

Counterparts. This Agreement may be executed in multiple counterparts, each of which, when so
executed, shall be deemed an original, but all such counterparts, taken together, shall constitute one and
the same Agreement.

Governing Law, This Agreement will be governed by federal law applicable to Lender and, to the extent
not preempted by federal law, the laws of the State of Arizona without regard to its conflicts of law
provisions. This Agreement has been accepted by Lender in the State of Arizona.

Notices. Any notice required to be given under this Agreement shall be given in writing, and, shall be
effective when actually delivered, when actually received by teiefacsimite (unless otherwise required by
law), when deposited with a nationally recognized overnight courier, or if mailed, when deposited in the
United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses
shown near the beginning of this Agreement. Any party may change its address for notices under this
Agreement by giving formal written notice to the other parties, specifying that the purpase of the notice is
to change the party's address.
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No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Agreement unless
such waiver is given in writing and signed by Lender. No delay or omission on the part of Lender in
exercising any right shall operate as a waiver of such right or any other right. A waiver by Lender of a
provision of this Agreement shall not prejudice or constitute a waiver of Lender's right otherwise to
demand strict compliance with that provision or any other provision of this Agreement. No prior waiver by
Lender, hor any course of dealing among Lender, Landlord, and Tenant shall constitute a waiver of any of
Lender's rights or of any of Landlord's and/or Tenant's cbligations as to any future transactions. Whenever
the consent of Lender is required under this Agreement, the granting of such consent by Lender in any
instance shall not constitute continuing consent to subseguent instances where such consent is required
and in ali cases such consent may be granted or withheld in the sole discretion of Lender.

Severability. If a court of competent jurisdiction finds any provision of this Agreement to be illegal, invalid,
or unenforceable as to any circumstance, that finding shall not make the offending provision illegal, invalid,
or unenforceable as to any other circumstance. If feasible, the offending provision shall be considered
modified so that it becomes legal, valid and enforceable. If the offending provision cannot be so modified,
it shall be considered deleted from this Agreement. Unless otherwise required by law, the illegality,
invalidity, or unenforceability of any provision of this Agreement shall not affect the legality, validity or
enforceability of any other provision of this Agreement.

Successors. This Agreement shall extend to and bind the respective heirs, personal representatives,
successors and assigns of the parties to this Agreement.

NOTICE: THIS AGREEMENT CONTAINS A PROVISION WHICH ALLOWS THE PERSON OBLIGATED ON YOUR
REAL PROPERTY SECURITY TO OBTAIN A LOAN, A PORTION OF WHICH MAY BE EXPENDED FOR OTHER
PURPOSES THAN IMPROVEMENT OF THE LAND.

EACH PARTY TO THIS AGREEMENT ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS
AGREEMENT, AND EACH PARTY AGREES TO ITS TERMS. THIS AGREEMENT IS DATED APRIL 8, 2008.

LANDLORD:

DALE STREET L.L.C., AN ARIZONA LIMITED LIABILITY COMPANY

ot Tl B

JOHN B. WESNITZER, Managerlof DALE STREET L.L.C., an
Arizona limited liability company

DALE STREET L.L.C., an

Arizona limited.lia ility.company

SRR R e i g _gn b alie JSSEEENS
LENDER:

NATIONAL BANK OF ARIZONA, A NATIONAL BANKING ASSOCIATION

X7
Abthotized Officer
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TENANT:

SHEPHARD-WESNITZER, INC., AN ARIZONA CORPORATION

v el bt

JOHN B[ WESNITZER, Presidént of SHEPHARD-WESNITZER,
INC., an Arizona corporation

LIMITED LIABILITY COMPANY ACKNOWLEDGMENT

STATE OF QJ/ ?ﬁ%——— )

) 88

COUNTY OF %‘/dﬂ"’ )
l /7
On this /ﬁ day of LM , 20 ﬂf, before me, the undersigned

Notary Public, personally appeared JOHN B, WESKITZER, Manager of DALE STREET L.L.C., an Arizona limited
liability company and NANCY J. WESNITZER, Member of DALE STREET L.L.C., an Arizona limited liability
company, and known to me to be members or designated agents of the limited liability company that executed
the Subordination, Non-Disturbance and Attornment Agreement and acknowledged the Agreement to be the
free and voluntary act and deed of the limited liability company, by authority of statute, its articles of
arganization or its operating agreement, for the uses and purposes therein mentioned, and on oath stated that
they are authorized to execute this Agreement and in fact executed the Agreement on behalf of the limited

liability cpmpany.
By /W WM Residing at

Notary Public in and for the State of ﬂé{?ﬁw
My commission expires ? U.Zﬂ - ﬂ?

Connie L. Dedrick
Notary Public - Arizona
Yavapa! County
Commission #254890
My Commission Expires September 30, 2006
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CORPORATE ACKNOWLEDGMENT

STATE OF _ d WL UL~ )
7 . ) S8
COUNTY OF /VW apiat” )

On this ! ; day of WW , 20 ﬂf before me, the undersigned

Notary Public, personally appeared JOHBN B. WESNITZER, President of SHEPHARD-WESNITZER, INC., an
Arizona corporation and known to me to be an authorized agent of the corporation that executed the
Subordination, Non-Disturbance and Attornment Agreement and acknowledged the Agreement to be the free
and voluntary act and deed of the corporation, by authority of its Bylaws or by resclution of its board of
directors, for the uses and purposes therein mentioned, and on oath stated that he or she is authorized to
execute this Agreement and in fact executed the Agreement on behalf of the corporation.

BVMML Residing at % 1/7/21—0

Notary Public in and for the State of ﬂl&(w&’— y
/ { Gt

My commission expires f’iﬁﬂ 7 s Z’p

v if“;@

Connie L. Dedrick
Notary Public - Arizona
Yavapai County

Commission #254880

ASER PRO Lending, wer 5,38.10.001 Gopr. Harand Financlal Solungar, (ne. 1957, 2008 Al Rights Reserves - AZ CILPWINWCFILPLIGZ1S FC TR.37482 PR.1
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LENDER ACKNOWLEDGMENT
e OFFIC !
STATE OF Pﬂf\l S OVILA ) ) SIMONE NICOLE SCHMIDT |

&/ NOTARY PUBLIC - State of Arizona §
) 88 =/ YAVAPAI COUNTY o )

COUNTY OF AedaDo i . ) S My Corm B Ao 1,2
Ly 7 )

On this (gbd“ day of M , 20 Q% , before me, the undersigned
N%aryiublic, personally appeared Y ()YY\ ¥ Y2 [ A_£\_ and known to me to be the

-+ ., authorized agent for NATIONAL BANK OF ARIZONA, a national banking association that
executed the within and foregoing instrument and acknowledged said instrument to be the free and voluntary
act and deed of NATIONAL BANK OF ARIZONA, a national banking association, duly authorized by NATIONAL
BANK OF ARIZONA, a national banking association through its board of directors or otherwise, for the uses
and purposes therein mentioned, and an oath stated that he or she is authorized to execute this said instrument
and in/fdct executed this said instrjrhent on behalf of NATIONAL BANK OF ARIZONA, a national banking

—_
Residing at( ,ﬂ]gli“hkh ‘ AL %Z 0. 19( ‘0

{
Notary Public in and for the State of phﬁ Ul VLA

M]"’commission expire_smr; l fd: 9—0‘0

R i B T,




\\\\\\\\\\\\\\\\\\\\\\\\\i\\\\\\\\\\\\\\\\\\\\\\\\\\\\\ b ® oLt

EXHIBIT "A"

A TRACT OF LAND IN THE EAST HALF OF THE SOUTHWEST QUARTER OF THE
SOUTHWEST QUARTER OF THE SOUTHWEST QUARTER OF SECTION 12, TOWNSHIP
17 NORTH, RANGE 5 EAST OF THE GILA AND SALT RIVER BASE AND MERIDIAN
YAVAPAI COUNTY, ARIZONA, DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE EAST LINE OF SAID EAST HALF OF THE
SOUTHWEST QUARTER OF THE SOUTHWEST QUARTER OF THE SOUTHWEST
QUARTER OF SECTION 12, DISTANT ALONG SAID EAST LINE NORTH 00 DEGREES
08 MINUTES 50 SECONDS EAST, 374.34 FEET FROM THE SOUTHEAST CORNER OF
SAID EAST HALF OF THE SOUTHWEST QUARTER OF THE SOUTHWEST QUARTER
OF THE SOUTHWEST QUARTER,;

THENCE ALONG SAID EAST LINE NORTH 00 DEGREES 08 MINUTES 50 SECONDS
EAST, 148.29 FEET TO A PROPERTY CORNER;

THENCE ALONG AN EXISTING PROPERTY LINE, NORTH 89 DEGREES 39 MINUTES
30 SECONDS WEST, 323.28 FEET TO THE WEST LINE OF SAID EAST HALF OF THE
SOUTHWEST QUARTER OF THE SOUTHWEST QUARTER OF THE SOUTHWEST
QUARTER;

THENCE ALONG SAID WEST LINE, SOUTH 00 DEGREES 02 MINUTES WEST, 148.29
FEET;

THENCE SOUTH 89 DEGREES 39 MINUTES 30 SECONDS EAST, 322.96 FEET TO THE
POINT OF BEGINNING.
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NATIONAL BANK OF ARIZONA, a nationa!
banking association

Sedona Office
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DALE STREET L.L.C., an Arizona limited
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ASSIGNMENT OF RENTS

THIS ASSIGNMENT OF RENTS dated December 8, 2004, is made and executad between DALE STREET L.L.C.,
an Arizona limited liability company, whose address is 1146 WEST HIGHWAY 89A, SUITE B, SEDONA, AZ
86336 (referred to below as "Grantor”) and NATIONAL BANK OF ARIZONA., a national banking association,
whose address is 1470 WEST HIGHWAY 89A, SEDONA, AZ 86336 (referred to below as "Lender™).

ASSIGNMENT. For valuable consideration, Grantor hereby assigns, grants a continuing security interest in, and
conveys to Lender all of Grantor's right, title, and interest in and to the Rents from the following described
Property located in YAVAPAI County, State of Arizona:

SEE EXHIBIT "A” ATTACHED HERETO AND BY THIS REFERENCE MADE A PART HEREOF

The Property or its address is commonly known as 75 KALLOF PLACE, SEDONA, AZ 86336. The Property
tax identification number is 408-26-032 4

CROSS-COLLATERALIZATION. In addition to the Note, this Assignment secures all obligations, debts and
liabilities, plus interest thereon, of Grantor to Lender, or any one or more of them, as well as all claims by
Lender against Grantor or any one or more of them, whether now existing or hereafter arising, whether related
or unrelated to the purpose of the Note, whether voluntary or otherwise, whether due or not due, direct or
indirect, determined or undetermined, absolute or contingent, liquidated or Lnliquidated whether Grantor may
be liable individually or jointly with others, whether obligated as guarantor, surety, accommodation party or
otherwise, and whether recovery upon such amounts may be or hereafter may become barred by any statute of
limitations, and whether the obligation to repay such amounts may be or hereafter may become otherwise
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unenforceable.

THIS ASSIGNMENT IS GIVEN TO SECURE (1) PAYMENT OF THE INDEBTEDNESS AND (2} PERFORMANCE
OF ANY AND ALL OBLIGATIONS OF GRANTOR UNDER THE NOTE, THIS ASSIGNMENT, AND THE RELATED
DOCUMENTS. THIS ASSIGNMENT IS GIVEN AND ACCEPTED ON THE FOLLOWING TERMS:

PAYMENT AND PERFORMANCE. Except as otherwise provided in this Assignment or any Related Documents,
Grantor shall pay to Lender all amounts secured by this Assignment as they become due, and shall strictly
perform all of Grantor's obligations under this Assignment. Unless and until Lander exercises its right to collect
the Rents as provided below and so long as there is no default under this Assignment, Grantor may remain in
possession and control of and operate and manage the Property and collect the Rents, provided that the
granting of the right to collect the Rents shall not constitute Lender's consent to the use of cash collateral in a
bankruptcy proceeding.

GRANTOR'S REPRESENTATIONS AND WARRANTIES. Grantor warrants that:

Ownership. Grantor is entitled to receive the Rents free and clear of all rights, loans, liens, encumbrances,
and claims except as disclosed to and accepted by Lender in writing.

Right to Assign. Grantor has the full right, power and authority to enter into this Assignment and to assign
and convey the Rents to Lender.

No Prior Assignment. Grantor has not previously assigned or conveyed the Rents to any other person by
any instrument now in force,

No Further Transfer. Grantor will not sell, assign, encumber, or otherwise dispose of any of Grantor's
rights in the Rents except as provided in this Assignment,

LENDER'S RIGHT TO RECEIVE AND COLLECT RENTS. Lender shall have the right at any time, and even
though no default shall have occurred under this Assignment, to collect and receive the Rents. For this
purpose, Lender is hereby given and granted the following rights, powers and authority:

Notice to Tenants. Lender may send notices to any and all tenants of the Property advising them of this
Assignment and directing all Rents to be paid directly to Lender or Lender's agent.

Enter the Property. Lender may enter upon and take possession of the Property; demand, collect and
receive from the tenants or from any other persons liable therefor, all of the Rents: institute and carry on all
legal proceedings necessary for the protection of the Property, including such proceedings as may be
necessary to recover possession of the Property; collect the Rents and remove any tenant or tenants or
other persons from the Property.

Maintain the Property. Lender may enter upon the Property to maintain the Property and keep the same in
repair; to pay the costs thereof and of all services of all employees, including their equipment, and of all
continuing costs and expenses of maintaining the Property in proper repair and condition, and also to pay
all taxes, assessments and water utilities, and the premiums on fire and other insurance effected by Lender
on the Property.

Compliance with Laws. Lender may do any and all things to execute and comply with the laws of the
State of Arizona and also all other laws, rules, orders, ordinances and requirements of all other
governmental agencies affecting the Property.

Lease the Property. Lender may rent or lease the whole or any part of the Property for such term or terms
and on such conditions as Lender may deem appropriate.

Employ Agents. Lender may engage such agent or agents as Lender may deem appropriate, either in
Lender's name or in Grantor's name, to rent and manage the Property, including the collection and
application of Rents.

Other Acts. Lender may do all such other things and acts with respect to the Property as Lender may
deem appropriate and may act exclusively and solely in the place and stead of Grantor and to have all of
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the powers of Grantor for the purposes stated above.

No Requirement to Act. Lender shall not be required to do any of the foregoing acts or things, and the fact
that Lender shall have performed one or more of the foregoing acts or things shall not require Lender to do
any other specific act or thing.

APPLICATION OF RENTS. All costs and expenses incurred by Lender in connection with the Property shall be
for Grantor's account and Lender may pay such costs and expenses from the Rents. Lender, in its sole
discretion, shall determine the application of any and all Rents received by it; however, any such Rents received
by Lender which are not applied to such costs and expenses shall be applied to the Indebtedness. All
expenditures made by Lender under this Assignment and not reimbursed from the Rents shall become a part of
the Indebtedness secured by this Assignment, and shall be payable on demand, with interest at the Note rate
from date of expenditure until paid.

FULL PERFORMANCE. If Grantor pays all of the Indebtedness when due and otherwise performs all the
obligations imposed upon Grantor under this Assignment, the Note, and the Related Documents, Lender shall
execute and deliver to Grantor a suitable satisfaction of this Assignment and suitable statements of termination
of any financing statement on file evidencing Lender's security interest in the Rents and the Property. Any
termination fee required by law shall be paid by Grantor, if permitted by applicable law.

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially affect Lender’s
interest in the Property or if Grantor fails to comply with any provision of this Assignment or any Related
Documents, including but not limited to Grantor's failure to discharge or pay when due any amounts Grantor is
required to discharge or pay under this Assignment or any Related Documents, Lender on Grantor's behalf may
{but shall not be obligated to) take any action that Lender deems appropriate, to the extent permitted by
applicable law, including but not limited to discharging or paying all taxes, liens, security interests,
encumbrances and other claims, at any time levied or placed on the Rents or the Property and paying all costs
for insuring, maintaining and preserving the Property. All such expenditures incurred or paid by Lender for
such purposes will then bear interest at the rate charged under the Note from the date incurred or paid by
Lender to the date of repayment by Grantor. All such expenses will become a part of the Indebtedness and, at
Lender's option, will (A) be payable on demand; (B) be added to the balance of the Note and be apportioned
among and be payable with any instaliment payments to become due during either {1} the term of any
applicable insurance policy; or (2} the remaining term of the Note; or (C) be treated as a balloon payment
which will be due and payable at the Note's maturity. The Assignment also will secure payment of these
amounts. Such right shall be in addition to all other rights and remedies to which Lender may be entitled upon
Default and shali be exercisable by Lender to the extent permitted by applicable law.

DEFAULT. Each of the following, at Lender's option, shall constitute an Event of Default under this
Assignment:

Payment Default. Grantor fails to make any payment when due under the Indebtedness.

Other Defaults. Grantor fails to comply with or to perform any othsr term, obligation, covenant or
condition contained in this Assignment or in any of the Related Documents or to comply with or to perform
any term, obligation, covenant or condition contained in any other agreement between Lender and Grantor.

Default on Other Payments. Failure of Granter within the time required by this Assignment to make any
payment for taxes or insurance, or any other payment necessary to prevent filing of or to effect discharge
of any lien.

Default in Favor of Third Parties. Grantor defaults under any loan, extension of credit, security agreement,
purchase or sales agreement, or any other agreement, in favor of any other creditor or person that may
materially affect any of Grantor's property or Grantor's ability to perform Grantor's obligations under this
Assignment or any of the Related Documents.

Environmental Default. Failure of any party to comply with or perform when due any term, obligation,
covenant or condition contained in any environmental agreement executed in connection with the Property.
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False Statements. Any warranty, representation or statement made or furnished to Lender by Grantor or
on Grantor's behalf under this Assignment or the Related Documents is false or misleading in any material
respect, either now or at the time made or furnished or becomes false or misleading at any time thereafter.

Defective Collateralization. This Assignment or any of the Related Documents ceases to be in full force and
effect (including failure of any collateral document to create a valid and perfected security interest or lien)
at any time and for any reason.

Death or Insolvency. The dissolution of Grantor's (regardless of whether glection to continue is made), any
member withdraws from the limited liability company, or any other termination of Grantor's existence as a
going business or the death of any member, the insolvency of Grantor, the appointment of a receiver for
any part of Grantor's property, any assignment for the benefit of creditors, any type of creditor workout, or
the commencement of any proceeding under any bankruptey or insolvencgy laws by or against Grantor.

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by
judicial proceeding, self-help, repossession or any other method, by any creditor of Grantor or by any
governmental agency against the Rents or any property securing the Indebtedness. This includes a
garnishment of any of Grantor's accounts, including deposit accounts, with Lender. However, this Event
of Default shall not apply if there is a good faith dispute by Grantor as to the validity or reasonableness of
the claim which is the basis of the creditor or forfeiture proceeding and if Grantor gives Lender written
notice of the creditor or forfeiture proceeding and deposits with Lender monies or a surety bond for the
creditor or forfeiture proceeding, in an amount determined by Lender, in its sole discretion, as being an
adequate reserve or bond for the dispute.

Property Damage or Loss. The Property is lost, stolen, substantially damaged, sold, or borrowed against.

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of
the Indebtedness or any Guarantor dies or becomes incompetent, or revokes or disputes the validity of, or
liability under, any Guaranty of the Indebtedness. In the event of a death, Lender, at its option, may, but
shall not be required to, permit the Guarantor's estate to assume unconditionally the cbligations arising
under the guaranty in a manner satisfactory to Lender, and, in doing so, cure any Event of Default.

Adverse Change. A material adverse change occurs in Grantor's financial condition, or Lender believes the
prospect of payment or performance of the Indebtedness is impaired.

Insecurity. Lender in good faith believes itself insecure.

Cure Provisions. If any default, other than a defauit in payment is curable and if Grantor has not been
given a notice of a breach of the same provision of this Assignment within the preceding twelve {12)
months, it may be cured if Grantor, after receiving written notice from Lender demanding cure of such
default: (1) cures the default within fifteen {15} days; or (2) if the cure requires more than fifteen {15)
days, immediately initiates steps which Lender deems in Lender's sole discretion to be sufficient to cure the
default and thereafter continues and completes all reasonable and necessary steps sufficient to produce
compliance as soon as reasonably practical.

RIGHTS AND REMEDIES ON DEFAULT. Upon the occurrence of any Event of Default and at any time
thereafter, Lender may exercise any one or more of the following rights and remedies, in addition to any other
rights or remedies provided by law:

Accelerate Indebtedness. Lender shall have the right at its option without notice to Grantor to declare the
entire Indebtedness immediately due and payable, including any prepayment penalty which Grantor would
be required to pay.

Collect Rents. Lender shall have the right, without notice to Grantor, to take possession of the Property
and collect the Rents, including amounts past due and unpaid, and apply the net proceeds, over and above
Lender's costs, against the Indebtedness. In furtherance of this right, Lender shall have all the rights
provided for in the Lender's Right to Receive and Collect Rents Section, above. If the Rents are collected
by Lender, then Grantor irrevocably designates Lender as Grantor's attorney-in-fact to endorse instruments
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received in payment thereof in the name of Grantor and to negotiate the same and collect the proceeds.
Payments by tenants or other users to Lender in response to Lender's demand shall satisfy the obligations
for which the payments are made, whether or not any proper grounds for the demand existed. Lender may
exercise its rights under this subparagraph either in person, by agent, or through a receiver.

Appoint Receiver. Lender shall have the right to have a receiver appointed to take possession of all or any
part of the Property, with the power to protect and preserve the Property, to operate the Property
preceding foreclosure or sale, and to collect the Rents from the Property and apply the proceeds, over and
above the cost of the receivership, against the Indebtedness. The receiver may serve without bond if
permitted by law. Lender's right to the appointment of a receiver shall exist whether or not the apparent
value of the Property exceeds the Indebtedness by a substantial amount. Employment by Lender shall not
disqualify a person from serving as a receiver.

Other Remedies. Lender shall have all other rights and remedies provided in this Assignment or the Note or
by law.

Election of Remedies. Election by Lender to pursue any remedy shall not exclude pursuit of any other
remedy, and an election to make expenditures or to take action to perform an obligation of Grantor under
this Assignment, after Grantor's failure to perform, shall not affect Lender’s right to declare a default and
exercise its remedies.

Attorneys' Fees; Expenses. If Lender institutes any suit or action to enforce any of the terms of this
Assignment, Lender shall be entitled to recover such sum as the court may adjudge reasonable as
attorneys’ fees at trial and upon any appeal. Whether or not any court action is involved, and to the extent
not prohibited by law, all reasonable expenses Lender incurs that in Lender's opinion are necessary at any
time for the protection of its interest or the enforcement of its rights shall become a part of the
Indebtedness payable on demand and shall bear interest at the Note rate from the date of the expenditure
until repaid. Expenses covered by this paragraph include, without limitation, however subject to any limits
under applicable law, Lender's attorneys' fees and Lender's legal expenses, whether or not there is a
lawsuit, including attorneys' fees and expenses for bankruptcy proceedings (including efforts to modify or
vacate any automatic stay or injunction), appeals, and any anticipated post-judgment coliection services,
the cost of searching records, obtaining title reports {including foreclosure reports), surveyors' reports, and
appraisal fees, title insurance, and fees for the Trustee, to the extent permitted by applicable law.
However, Grantor will only pay attorneys' fees of an attorney not Lender's salaried employee, to whom the
matter is referred after Grantor's default. Grantor also will pay any court costs, in addition to all other
sums provided by law.

MISCELLANEOUS PROVISIONS. The following misceflaneous provisions are a part of this Assignment:

Amendments. This Assignment, together with any Related Documents, constitutes the entire
understanding and agreement of the parties as to the matters set forth in this Assignment. No alteration of
or amendment to this Assignment shall be effective unless given in writing and signed by the party or
parties sought to be charged or bound by the alteration or amendment.

Arbitration Disclosures.

1. ARBITRATION IS FINAL AND BINDING ON THE PARTIES AND SUBJECT TO ONLY VERY LIMITED
REVIEW BY A COURT.

2. IN ARBITRATICN THE PARTIES ARE WAIVING THEIR RIGHT TO LITIGATE IN COURT, INCLUDING
THEIR RIGHT TO A JURY TRIAL.

3. DISCOVERY IN ARBITRATICN IS MORE LIMITED THAN DISCOVERY IN COURT.

4. ARBITRATORS ARE NOT REQUIRED TO INCLUDE FACTUAL FINDINGS OR LEGAL REASONING IN
THEIR AWARDS. THE RIGHT TO APPEAL OR SEEK MODIFICATION OF ARBITRATORS' RULINGS IS
VERY LIMITED.

5, A PANEL OF ARBITRATORS MIGHT INCLUDE AN ARBITRATOR WHO IS OR WAS AFFILIATED WITH
THE BANKING INDUSTRY.

6. ARBITRATION WILL APPLY TO ALL DISPUTES BETWEEN THE PARTIES, NOT JUST THOSE
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CONCERNING THE AGREEMENT.
7. IF YOU HAVE QUESTIONS ABOUT ARBITRATION, CONSULT YOUR ATTORNEY OR THE AMERICAN
ARBITRATION ASSOCIATION.
{a) Any claim or controversy ("Dispute”) between or among the parties and their employees, agents,
affiliates, and assigns, including, but not limited to, Disputes arising out of or relating to this agreement,
this arbitration provision ("arbitration clause”), or any related agreements or instruments relating hereto or
delivered in connection herewith {"Related Agreements”), and including, but not limited to, a Dispute based
on or arising from an alleged tort, shall at the request of any party be resolved by binding arbitration in
accordance with the applicable arbitration rules of the American Arbitration Association (the
"Administrator”}. The provisions of this arbitration clause shall survive any termination, amendment, or
expiration of this agreement or Related Agreements. The provisions of this arbitration clause shall
supersede any prior arbitration agreement between or among the parties.

(b} The arbitration proceedings shall be conducted in a city mutually agreed by the parties. Absent such an
agreement, arbitration will be conducted in Phoenix, Arizona or such other place as may be determined by
the Administrator. The Administrator and the arbitrator(s) shall have the suthority to the extent practicable
to take any action to require the arbitration proceeding to be completed and the arbitrator(s)' award issued
within 160 days of the filing of the Dispute with the Administrator. The arbitrator{s) shall have the
authority to impose sanctions on any party that fails to comply with time periods imposed by the
Administrator or the arbitrator(s), including the sanction of summarily dismissing any Dispute ¢r defense
with prejudice. The arbitrator(s} shall have the authority to resolve any Dispute regarding the terms of this
agreement, this arbitration clause, or Related Agreements, including any claim or controversy regarding the
arbitrability of any Dispute. All limitations periods applicable to any Dispute or defense, whether by statute
or agreement, shall apply to any arbitration proceeding hereunder and the arbitrator(s) shali have the
authority to decide whether any Dispute or defense is barred by a limitations period and, if so, to summarily
enter an award dismissing any Dispute or defense on that basis. The doctrines of compulsory
counterclaim, res judicata, and collateral estoppel shall apply to any arbitration proceeding hereunder so
that a party must state as a counterclaim in the arbitration proceeding any claim or controversy which
arises out of the transaction or occurrence that is the subject matter of the Dispute. The arbitrator(s) may
in the arbitrator(s}’ discretion and at the request of any party: (1) consolidate in a single arbitration
proceeding any other ¢laim arising out of the same transaction involving another party to that transaction
that is bound by an arbitration clause with Lender, such as borrowers, guarantors, sureties, and owners of
collateral; and {2) consclidate or administer multiple arbitration claims or controversies as a class action in
accordance with Rule 23 of the Federal Rules of Civil Procedure.

(c} The arbitrator(s} shall be selected in accordance with the rules of the Administrator from panels
maintained by the Administrator. A single arbitrator shall have expertise in the subject matter of the
Dispute. Where three arbitrators conduct an arbitration proceeding, the Dispute shall be decided by a
majority vote of the three arbitrators, at least one of whom must have expertise in the subject matter of the
Dispute and at least one of whom must be a practicing attorney. The arbitrator(s) shall award to the
prevailing party recovery of all costs and fees (including attorneys' fees and costs, arbitration
administration fees and costs, and arbitrator(s)' fees). The arbitrator(s), either during the pendency of the
arbitration proceeding or as part of the arbitration award, also may grant provisional or ancillary remedies
including but not limited to an award of injunctive relief, foreclosure, sequestration, attachment, replevin,
garnishment, or the appointment of a receiver.

(d) Judgement upon an arbitration award may be entered in any court having jurisdiction, subject to the
following limitation: the arbitration award is binding upon the parties only if the amount does not exceed
Four Million Dollars {$4,000,000.00); if the award exceeds that limit, either party may demand the right to
a court trial. Such a demand must be filed with the Administrator within thirty {30) days following the date
of the arbitration award; if such a demand is not made with that time period, the amount of the arbitration
award shall be binding. The computation of the total amount of an arbitration award shall include amounts
awarded for attorneys' fees and costs, arbitration administration fees and costs, and arbitrator{s)' fees.

(e} No provision of this arbitration clause, nor the exercise of any rights hereunder, shall limit the right of
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any party to: {1} judicially or non-judicially foreclose against any real or personal property collateral or other
security: (2) exercise self-help remedies, including but not limited to repossession and setoff rights; or (3)
obtain from a court having jurisdiction thereover any provisional or ancillary remedies including but not
limited to injunctive relief, foreclosure, sequestration, attachment, replevin, garnishment, or the
appointment of a receiver. Such rights can be exercised at any time, before or after initiation of an
arbitration proceeding, except to the extent such action is contrary to the arbitration award. The exercise
of such rights shall not constitute a waiver of the right to submit any Dispute to arbitration, and any claim
or controversy related to the exercise of such rights shall be a Dispute to be resolved under the provisions
of this arbitration clause. Any party may initiate arbitration with the Administrator. [f any party desires to
arbitrate a Dispute asserted against such party in a complaint, counterclaim, cross-claim, or third-party
complaint thereto, or in an answer or other reply to any such pleading, such party must make an
appropriate motion to the trial court seeking to compel arbitration, which motion must be filed with the
court within 45 days of service of the pleading, or amendment theretc, setting forth such Dispute, If
arbitration is compelled after commencement of litigation of a Dispute, the party obtaining an order
compelling arbitration shall commence arbitration and pay the Administrator's filing fees and costs within
45 days of entry of such order. Failure to do so shall constitute an agreement to proceed with litigation
and waiver of the right to arbitrate. In any arbitration commenced by a consumer regarding a consumer
Dispute, Lender shall pay one half of the Administrator's filing fee, up to $250.

{f) Notwithstanding the applicability of any other law to this agreement, the arbitration clause, or Related
Agreements between or among the parties, the Federal Arbitration Act, 9 U.S.C. Section 1 et seq., shall
apply to the construction and interpretation of this arbitration clause. If any provision of this arbitration
clause should be determined to be unenforceable, all other provisions of this arbitration clause shall remain
in full force and effect.

Caption Headings. Caption headings in this Assignment are for convenience purposes only and are not to
be used to interpret or define the provisions of this Assignment.

Governing Law. This Assignment will be governed by federal law applicable to Lender and, to the extent
not preempted by federal law, the laws of the State of Arizona without regard to its conflicts of law
provisions. This Assignment has been accepted by Lender in the State of Arizona.

Merger. There shall be no merger of the interest or estate created by this assignment with any other
interest or estate in the Property at any time held by or for the benefit of Lender in any capacity, without
the written consent of Lender.

Interpretation. {1} In all cases where there is more than one Borrower or Grantor, then all words used in
this Assignment in the singular shall be deemed to have been used in the plural where the context and
construction so require. {2} If more than one person signs this Assignment as "Grantor,” the obligations
of each Granter are joint and several. This means that if Lender brings a lawsuit, Lender may sue any one
or more of the Grantors. |f Borrower and Grantor are not the same person, Lender need not sue Borrower
first, and that Borrower need not be joined in any lawsuit. (3) The names given to paragraphs or sections
in this Assignment are for convenience purposes only. They are not to be used to interpret or define the
provisions of this Assignment.

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Assignment unless
such waiver is given in writing and signed by Lender. No delay or omission on the part of Lender in
exercising any right shall operate as a waiver of such right or any other right. A waiver by Lender of a
provision of this Assignment shall not prejudice or constitute a waiver of Lender's right otherwise to
demand strict compliance with that provision or any other provision of this Assignment. No prior waiver by
Lender, nor any course of dealing between Lender and Grantor, shall constitute a waiver of any of Lender's
rights or of any of Grantor's obligations as to any future transactions. Whenever the consent of Lender is
required under this Assignment, the granting of such consent by Lender in any instance shali not constitute
continuing consent to subsequent instances where such consent is required and in all cases such consent
may be granted or withheld in the sole discretion of Lender.
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Notices. Any notice required to be given under this Assignment shall be given in writing, and shall be
effective when actually delivered, when actually received by telefacsimile (unless otherwise required by
law), when deposited with a nationally recognized overnight courier, or, if mailed, when deposited in the
United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses
shown near the beginning of this Assignment. Any party may change its address for notices under this
Assignment by giving formal written notice to the other parties, specifying that the purpose of the notice is
to change the party's address. For notice purposes, Grantor agrees to keep Lender informed at all times of
Grantor's current address. Unless otherwise provided or required by law, .f there is more than one Grantor,
any notice given by Lender to any Grantor is deemed to be notice given to all Grantors.

Powers of Attorney. The various agencies and powers of attorney conveyed on Lender under this
Assignment are granted for purposes of security and may not be revoked by Grantor until such time as the
same are renounced by Lender.

Severability. If a court of competent jurisdiction finds any provision of this Assignment to be illegal,
invalid, or unenforceabie as to any circumstance, that finding shall not make the offending provision illegal,
invalid, or unenforceable as to any other circumstance. If feasible, the offending provision shail be
considered modified so that it becomes legal, valid and enforceable. If the offending provision cannot be so
modified, it shall be considered deleted from this Assignment. Unless otherwise required by law, the
illegality, invalidity, or unenforceability of any provision of this Assignment shall not affect the legality,
validity or enforceability of any other provision of this Assignment.

Successors and Assigns. Subject to any limitations stated in this Assignment on transfer of Grantor's
interest, this Assignment shall be binding upon and inure to the benefit of the parties, their successors and
assigns. If ownership of the Property becomes vested in a person other than Grantor, Lender, without
notice to Grantor, may deal with Grantor's successors with reference to this Assignment and the
Indebtedness by way of forbearance or extension without releasing Grantor from the obligations of this
Assignment or liability under the Indebtedness.

Time is of the Essence. Time is of the essence in the performance of this Assignment.

WAIVER OF HOMESTEAD EXEMPTION. Grantor hereby releases and waives all rights and benefits of the
homestead exemption laws of the State of Arizona as to all Indebtedness secured by this Assignment.

WAIVER OF RIGHT OF REDEMPTION. NOTWITHSTANDING ANY OF THE PROVISIONS TO THE CONTRARY
CONTAINED IN THIS ASSIGNMENT, GRANTOR HEREBY WAIVES ANY ANL ALL RIGHTS OF REDEMPTION
FROM SALE UNDER ANY ORDER OR JUDGMENT OF FORECLOSURE ON GRANTOR'S BEHALF AND ON
BEHALF OF EACH AND EVERY PERSCN, EXCEPT JUDGMENT CREDITORS OF GRANTOR, ACQUIRING ANY
INTEREST IN OR TITLE TO THE PROPERTY SUBSEQUENT TO THE DATE OF THIS ASSIGNMENT.

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this
Assignment. Unless specifically stated to the contrary, all references to dollar amounts shall mean amounts in
lawful money of the United States of America. Words and terms used in the singular shall include the plural,
and the plural shall include the singular, as the context may require. Words and terms not otherwise defined in
this Assignment shall have the meanings attributed to such terms in the Uniform Commercial Code:

Assignment. The word "Assignment” means this ASSIGNMENT OF RENTS, as this ASSIGNMENT OF
RENTS may be amended or modified from time to time, together with all exhibits and schedules attached to
this ASSIGNMENT OF RENTS from time to time.

Borrower. The word "Borrower” means DALE STREET L.L.C., an Arizona limited liability company.

Detfault, The word "Default” means the Default set forth in this Assignment in the section titled "Default”.

Event of Default. The words "Event of Default" mean any of the events of default set forth in this
Assignment in the default section of this Assignment.

Grantor. The word "Grantor” means DALE STREET L.L.C., an Arizona limited liability company.
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Guarantor. The word "Guarantor" means any guarantor, surety, or accommaodation party of any or all of
the Indebtedness.

Guaranty. The word "Guaranty” means the guaranty from Guarantor to Lender, including without limitation
a guaranty of all or part of the Note.

Indebtedness. The word "Indebtedness" means all principal, interest, and other amounts, costs and
expenses payable under the Note or Related Documents, together with all renewals of, extensions of,
modifications of, consolidations of and substitutions for the Note or Related Documents and any amounts
expended or advanced by Lender to discharge Grantor's obligations or expenses incurred by Lender to
enforce Grantor's obligations under this Assignment, together with interest on such amounts as provided in
this Assignment. Specifically, without limitation, Indebtedness includes all amounts that may be indirectly
secured by the Cross-Collateralization provision of this Assignment.

Lender. The word "Lender” means NATIONAL BANK OF ARIZONA, a national banking association, its
successors and assigns.

Note. The word "Note" means the promissory note dated December 3, 2004, in the original principal
amount of $960,000.00 from Grantor to Lender, together with all renewals of, extensions of, medifications
of, refinancings of, consolidations of, and substitutions for the promissory note or agreement.

Property. The word "Property” means all of Grantor's right, title and interest in and to ali the Property as
described in the "Assignment” section of this Assignment.

Related Documents. The words "Related Documents” mean all promissary notes, credit agreements, loan
agreements, environmental agreements, guaranties, security agreements, mortgages, deeds of trust,
security deeds, collateral mortgages, and all other instruments, agreements and documents, whether now
or hereafter existing, executed in connection with the Indebtedness.

Rents. The word "Rents" means all of Grantor's present and future rights, title and interest in, to and
under any and all present and future leases, including, without limitation, all rents, revenue, income, issues,
royalties, bonuses, accounts receivable, cash or security deposits, advance rentals, profits and proceeds
from the Property, and other payments and benefits derived or to be derived from such leases of every kind
and nature, whether due now or later, including without limitation Grantor's right to enforce such leases
and to receive and collect payment and proceeds thereunder.

THE UNDERSIGNED ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS ASSIGNMENT, AND
NOT PERSONALLY BUT AS AN AUTHORIZED SIGNER, HAS CAUSED THIS ASSIGNMENT TO BE SIGNED AND

EXECUTED ON BEHALF OF GRANTOR ON DECEMBER 8, 2004.

GRANTOR:

DALE STREET L.L.C., AN ARIZONA LIMITED LIABILITY COMPANY

v (Ll B

JOHN B. WESNITZER, Manager of DAKE STREET L.L.C., an
Arizona limited liability company

By:

ITZER, Member of DKLE STREET L.L.C., an

Arizona limited liability company
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LIMITED LIABILITY COMPANY ACKNOWLEDGMENT

STATE OF ARizoN A 3
. ) 88
COUNTY OF Vd Vapac )
i 1
On this l5+h day of \bonMbM , 200 ‘)l , before me, the undersigned

Notary Public, personally appeared JOHN B. WESNITZER, Manager; NANCY .J. WESNITZER, Member of DALE
STREET L.L.C., an Arizona limited liability company, and known to me to be members or designated agents of
the limited liability company that executed the ASSIGNMENT OF RENTS and acknowledged the Assignment to
be the free and voluntary act and deed of the limited liability company, by authority of statute, its articles of
organization or its operating agreement, for the uses and purposes therein mentioned, and on ocath stated that
they are authprized to execute this Assignment and in fact executed the Assignment on behalf of the limited

liability comgany.
By IWﬂ%Z nguu Residing at_/H 70 ll) hLW’V 5QA‘ ‘SMWLAZ

Notary Public in and U the State of A PizonA
My commission expires D@b 1\, 2000

OFFICIAL SEAL
TAMELLA J. LOBUR
B NOTARY PU&JG-SHHAMB

YAVAPIA COU
My Comm. Bxpiras Deg. 11, 2008

LASER PRO Landing, Ver. 5.26.00.008 Copr. Hariand rmancisl Sehutions, ing. 1597, 2008 &Il Fighta Raterved. - A2 GILPWINCPILFLIGI&.FC TR-1B130 PA-1
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EXHIBIT "A"

A tract of land in the East half of the Southwest quarter of the Southwest quarter of the
Southwest quarter of Section 12, Township 17 North, Range 5 East of the Gila and Salt River
Base and Meridian, Yavapai County, Arizona, described as follows:

BEGINNING at a point on the East line of said East half of the Southwest quarter of the
Southwest quarter of the Southwest quarter of Section 12, distant along said East line North 00
degrees 08 minutes 50 seconds East, 374.34 feet from the Southeast cormner of said East half of
the Southwest quarter of the Southwest quarter of the Southwest quarter:

thence along said East line North 00 degrees 08 minutes 50 seconds East, 148.29 feet to a
property corner;

thence along an existing property line, North 89 degrees 39 minutes 30 seconds West, 323.28
feet to the West line of said East half of the Southwest quarter of the Southwest quarter of the
Southwest quarter;

thence along said West line, South 00 degrees 02 minutes West, 148.29 feet;

thence South 89 degrees 39 minutes 30 seconds East, 322.96 feet to the POINT OF
BEGINNING,

Page 7
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NATIONAL BANK OF ARIZONA, a naticnal
banking association

Sedona Office

1470 WEST HIGHWAY 39A

SEDONA, AZ 86336
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NATIONAL BANK OF ARIZONA, a national
banking association
Sedona Office
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DALE STREET |..L.C., an Arizona limited
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SEDONA, A2 86336 FOR RECORDER'S USE ONLY

Lt Lokt

DEED OF TRUST AND FIXTURE FILING

THIS DEED OF TRUST is dated December 8, 2004, among DALE STREET L.L.C., an Arizona limited liability
company, whose address is 1146 WEST HIGHWAY 89A, SUITE B, SEDONA, AZ 86336 ("Trustor"};
NATIONAL BEANK OF ARIZONA, a national banking association, whose address is Sedona Office, 1470 WEST
HIGHWAY 89A, SEDONA, AZ B6336 [referred to below someiimes as "Lender” and sometimes as
“Bensficlary”}; and NATIONAL BANK OF ARIZONA, a national banking association. whose address is 6001
NORTH 24TH STREET, PHOENIX, AZ 85016 [referrad to below as "Trustea”].

CONVEYANCE AND GRANT. For valuable consideration, Trustor conveys to Trustes in trust, with power of
sale, for the benefit of Lender as Beneficiary, all of Trustor's right, title, and interest in and to the foliowing
described real property, together with all existing or subsequently erected or affixed buiidings, improvements
and fixtures; all easements, rights of way, and appurtenances; all water and water rights flowing through,
belonging or in anyway appertaining to the Real Property, and all of Trustor's water rights that are personal
property under Arizona law, including without limitation all type 2 nonirrigation grandfathered rights {if
applicable), all irrigation rights, all ditch rights, rights to irrigation district stock, all contracts for effluant, all
contracts for Central Arizona Project water, and all other contractual rights to water, and together with all
rights {but none of the duties) of Trustor as declarant under any presantly recorded declaration of covenants,
conditions and restrictiens affecting real property: and all other rights, royalties, and profits ralating to the real
property, including without limitation all minerals, oil, gas, geothermal and similar matters, (the "Real Property”)
located in YAVAPAI County, State of Arizona:

SEE EXHIBIT 'A’' ATTACHED HERETO AND BY THIS REFERENCE MADE A PART HEREOF

The Real Property or its address is commonly known as 75 KALLOF PLACE, SEDONA, AZ B86336. The Real
Proparty tax identification number is 408-28-032 4
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CROSS-COLLATERALIZATION. [n addition to the Note, this Deed of Trust secures all obligations, debfs and
liabilities, plus interest thereon, of Trustor to Lender, or any ong or more of them, as well as all cfaims by
Lender against Trustor or any one or more of them, whether now existing or hereafter arising, whather relsted
or unrelated 1o the purpose of the Nate, whether voluntary or otherwise, whether due or not due, direct or
indirect, determined or undetermined, absolute ar contingent, liquidated or unliquidated whether Trustor may be
liable individually or jointly with others, whether obligated as guarantor, surety, accommodation party or
otherwise, and whether recovery upon such amounts may be or hereafter may become barred by any statute of
limitations, and whether the cbligation to rapay such amounts may ba or hereafter may become ctherwise
unenforceable.

Trustor presently assigns te Lender {also known as Beneficiary in this Deed of Trust) all of Trustor's right, title,
and interest in and to all present and future leases of the Property and all Rents from the Property. In addition,
Trustar grants to Lender a Uniform Commercial Code security interest in the Personal Property and Rents.

THIS DEED OF TRUST, INCLUDING THE ASSIGNMENT OF RENTS AND THE SECURITY INTEREST IN THE
RENTS AND PERSONAL PROPERTY, IS GIVEN TC SECURE (A} PAYMENT OF THE INDEBTEDNESS AND (B)
PERFORMANCE OF ANY AND ALL OBLIGATIONS UNDER THE NOTE, THE RELATED DOCUMENTS, AND THIS
DEED OF TRUST. THIS DEED OF TRUST IS GIVEN AND ACCEPTED ON THE FOLLOWING TERMS:

PAYMENT AND PERFORMANCE. Except as otherwise provided in this Deed of Trust, Trustor shall pay to
Lender all amounts secured by this Deed of Trust as they become due, and shall strictly and in a timely manner
perform all of Trustor's obligations under the Note, this Deed of Trust, end the Related Documents.

POSSESSION AND MAINTENANCE OF THE PROPERTY. Trustor agraes that Trustor's possession and use of
the Property shall be governed by the following provisicns:

Possassion and Use. Until the occurrence of an Event of Default, Trustor may (1) remain in possession
and control of the Property; {2) use, operate or manage the Property; and (3) collect the Rerts from the
Property.

Duty to Maintain. Trustor shall maintain the Property in tenantable condition and promptly perform all
repairs, replacements, and maintensnce necessary to preserve its value.

Compliance With Environmental Laws. Trustor represents and warrants to Lender that: {1} During the
period of Trustor's ownership of the Property, there has been no use, generation, manufacture, storage,
treatmaent, disposal, release or threatened release of any Hazardous Subsitance by any persen on, under,
about or from the Property; (2} Trustor has no knowladge of, or reason 1o belisve that there has been,
except as previously disclosed to and acknowledged by Lender in writing, (2] any breach or viglation of
any Environmental Laws, [b) any use, generation, manufacture, storage, treatment, disposal, release or
threatened release of any Hazardous Substance on, under, about or from the Property by any prior owners
or occupants of the Property, or (o) any actual or threatened litigation or claims of any kind by any person
relating to such matters; and (3} Except as previously disclosed to and acknowledged by Lender in
writing, {a} neither Trustor nor any tenant, centractor, agent or other authorized user of the Praperty shall
use, generate, manufacture, store, treat, dispose of or release any Hazardous Substance on, under, about
or from the Property; and (b} any such activity shall be conducted in compliance with ail epplicable
faderal, state, armd local 'aws, regulations and ordinancaes, including without limitation all Environmental
Laws. Trustor authorizes Lender and its agents to entar upcn the Property to make such inspections and
tests, at Trustor's expense, as Lender may deem appropriate to determine compliance of the Property with
this section of the Deed of Trust, Beneficiary, gt its option, but without obligation to do so, may correct
any conditicn violating any applicable Environmental Law affecting the Property, and in doing so shall
conclusively be deemed to be acting reascnably end for the purpose of protecting the value of its collateral,
and all costs of correcting a condition or violation shall be payable to Beneficiary by Trustor as provided in
the Expenditures by Lender section of this Deed of Trust. Any inspections or tests made by Lender shall be
for Lender's purposes only and shall not be construed to create any respansibility or liability on the part of
Lender to Truster or to any other person. The representations and warranties contained herein are based
on Trustor's due diligence in investigating the Property for Hazardous Substances. Trustor hereby (1)
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releases and waives any future claims against Lender for indemnity or contribution in the avent Trustor
becomes liable for cleanup or other costs under any such laws; and |2} agrees tc indemnify and held
harmless Lender against any and all claims, losses, liabilittes, damages, panelties, and expenses which
Lender may directly or indiractly sustain or suffer resulting from a breach of this section of the Deed of
Trust or as & conseguence of any use, generation, manufacture, storagas, disposal, release or threatenad
release occurring prior to Trustor's ownership or interast in the Preperty, whether or nat the same was or
should have been known to Trustor. The provisions of this section of the Deed of Trust, including the
abligation to fndemnify, shall survive the payment of the Indebtedness snd the satisfaction and
reconveyance of the lien of this Deed of Trust and shall not be affected by Lender's acquisition of any
interest in the Property, whether by foreclosure cr otherwise.

Nuisance. Waste. Trustor shall not cause, conduct or permit any nuisance nor commit, permit, or suffer
any stripping of or waste on or to the Property or any portion of the Property. Without limiting the
generality of the faregsing, Trustor will not remove, or grant to any othar party the right to remove, any
timbar, minerals (including oil and gas), coal, clay, scoria, soil, gravel o- reck products without Lender's
prior written consent,

Removal of Improvemnents. Trustor shall not demalish or remove any Imp-ovements from the Real Property
without Lender’s prior written consant. As a condition to the removal of any Imprevements, Lender may
require Trustor to make arrangsmerts satisfactory to Lender to replace such Improvements with
Improvements of at least equal valus.

Lender's Right to Enter. Lencer and Lender's agents and representatives may enter upon the Real Property
at all reasonable times to attend tc Lender's interests and to inspect the Real Property for purposes of
Trustor's compliance with the terms and conditions of this Deed of Trust.

Compliance with Governmental Requirements. Trustor shall pramptly comply with all laws, ordinances, and
regulations, now or hereafter in effect, of all governmental autharities applicable to the use or occupancy of
the Property, including without limitation, the Americans With Disabllities Act. Trustor may contest in gaod
faith any such law, ordinance, or regulation and withhold campliance during any proceeding, including
appropriate appeals, so long as Trustor has notified Lender in writing prior to doing so and so long as, in
Lernder's soie opinion, Lender's interests in the Property are not jeapardized. Lender may require Trustor to
post adequate security or a surety bond, reasonably satisfactory to Lender, to protect Lender's intersst.

Duty to Protest. Trustor agrees neither to abandon or leave unattended the Property. Trustor shall do al)
other acts, in addition to those acts sat forth ebova in this section, which from the character and use of the
Property are reasonably necessary to protect and preserve the Property.

DUE ON SALE - CONSENT BY LENDER. Lander may, at Lender's option, dac.are immediately due and payable
all sums secured by this Deed of Trust upen the sala or transfer, without Lender's prior written consent, of all
or any part of the Real Property, or any interest in the Real Property. A “sale or transfer® means the
conveyance of Real Property or any right, title or interest in the Real Proparty; whether legal, beneficial or
equitable; whether voluntary ar involuntary; whether by outright sale, deec, installment sale contract, land
contract, contract for deed, leasehold interest with a term greater than three {3} years, lease-option contract, or
by sale, assignment, or transfer of any baneficial intarest in or to any land trust helding title to the Real
Property, or by any other methed of conveysnce of an interest in the Real Property, If amy Trustor is a
corporation, partnership or limited liability company, transfer aise includes any change in cwnership of more
than twenty-five percent (26%) of the voting stock, partnership interests or limited liability company Interests,
as the case may be, of such Trustor. However, this option shall not be exercised by Lender it such exercise is
prohibited by federal law or by Arizona law.

TAXES AND LIENS. The following provisions relating to the taxes and liens on the Property are part of this
Deed of Trust:

Payment. Trustor shall pay when due (and in all events pricr to delinquency) all taxes end assessments,
including without limitation sales or use taxes in any stste, local privilege or excise taxes based on gross
revenues, spacial taxes, charges {including water and sewer), fines and impositions levied against Trustor
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or on account of the Property, and shall pay when due all claims for work done on or for services rendered
or material furnished to the Property. Trustor shall maintain the Property free of all liens having priority
over or equal to the interest of Lender under this Deed of Trust, except for the lien of taxes and
assessments not due and except as otherwise provided in this Deed of Trust. Beneficiary shall have the
right, but not the duty or obligation, to charge Trustor for any such taxes or assessments in advance of
payment. In no event deces exarcise or non-exercise by Beneficiary of this right relieve Trustor from
Trustor's obligation under this Deed of Trust or impose any liability whatscever on Beneficiary.

Right to Contest. Trustor may withhold payment of any tax, assessment, or claim in connection with a
good faith dispute over the obligation to pay, so long as Lender's interest in the Property is not jeopardized.
If a lien arisas or is filed as 8 result of nonpayment, Trustor shall within fifteen (15) days after the lien
arises or, if a lien is filed, within fifteen (15) days after Trustor has notice of the filing, secure the discharge
of the lien, or if requested by Lender, deposit with Lender cash or & sufficient corparate surety band or
other security satisfactory to Lender in an amount sufficient ta discharge the lien plus any costs and
attorneys’ fees, or other charges that could accrue as a result of a foreclosure or sale under the lien, In
any contest, Trustor shall defend itself and Lender and shall satisfy any adverse judgment before
enforcement against the Property. Trustor shall name Lender as an additional cbligee under any surety
bond furnished in the contest proceedings.

Evidence of Payment. Trustor shall upon demand furnish 1o Lender satisfactery evidence of payment of the
taxes or assessments and shall authorize the appropriate governmental official to deliver to Lender at any
time a written statement of the taxes and assessments against the Property.

Notice of Construction. Trustor shall notify Lender at least fifteen {15) days before any work is
commenced, any services are furnished, or any materials are supplied to the Property, if any mechanic's
lien, materialmen's lien, or other lien could be asserted on account of the work, services, or matarials and
the cost exceeds $1,000.00. Trustor will upon request of Lender furnish to Lender advance assurances
satisfactery to Lendar that Trustor can and will pay the cost of such improvements.

PROPERTY DAMAGE INSURANCE. The following provisions relating to insuring the Property are a part of this
Deed of Trust.

Maintenance of Insurance. Trustor shall procure and maintain policies of fire insurance with standard
extended coverege endorsements on a replacement basis for the full insurable wvalue covering all
Improvaments on the Real Property in an armount sufficient to avoid application of any coinsurance clause,
and with a standard mortgagee clause in favor of Lender. Trustor shall also procure and maintain
comprehensive general liability insurance in such coverage amounts as Lender may request with Trustee
and Lender being named as additional insureds in such liability insurance policies. Additionally, Trustor
shall maintain such other insurance, including but not limited to hazard, business interruption, and boiler
insurance, as Lender may reascnably require, Policies shall be written in form, amounts, coverages and
basis reasonably acceptable to Lender and issued by & company or companies reasonably acceptable to
Lender. Trustor, upon request of Lender, will deliver to Lender frem time 10 time the policies or certificates
of insurance in form satisfactory to Lender, including stipulations that coverages will not be cancelled or
diminished without at least ten {10) days prior written notice to Lender. Each insurance policy alsc shall
include an endorsement praviding that coverage in favor of Lender will not be impaired in any way by any
act, omission or default of Trustor or any other perscn. Should the Rezl Property be located in an area
designated by the Director of the Federal Emergency Management Agency as a special flood hazard area,
Trustor agrees to obtain and maintain Federal Flocd Insurance, if availabla, within 4b days after natice is
given by Lender that the Property is !ocated in a special flood hazard area, for the full unpaid principal
balarce of the loan and sny prior liens on the property securing the loan, up to the maximum policy limits
set under the National Flood Insurance Program, or as otharwise required by Lender, and to maintain such
insurance for the term of the loan.

Application of Proceeds. Trustor shall promptly notify Lender of any loss or damage to the Property if the
estimated cost of repair or replacement exceeds $1,000.00. Lander may make proof of loss if Trustor fails
to do so within fiftaen {15} days of the casualty. Whether or not Lendar's security is impaired, Lender
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may, at Lender's efection, receive and retain the proceeds of any insurance and apply the proceeds to the
reduction of the Indebtedness, payment of any lien affecting the Praperty, or the restoration and repair of
the Property. If Lender elects to apply the proceads to restoration and repair, Trustor shall repair ot replace
the demaged or destroyed Improvements in a manner satisfactory to Lender. Lender shall, upon
satisfactory proof of such expenditure, pay or reimburse Trustor from the proceeds for the reescnable cost
of repair or restoration if Trustor is not in defauit under this Deed of Trust. Any proceeds which have not
been disbursed within 180 days after their receipt and which Lender has not committed to tha repair or
restoration of the Property shall be used first to pay any amount owing to Lender under this Deed of Trust,
then to pay accrued interest, and the remainder, if any, shall be applied to the principal balance of the
Indebtedness. If Lender holds any proceeds after payment in fuli of the Indebtednass, such proceeds shall
be paid to Truster as Trustor's interasts may appear.

Trustor's Report on Insurance. Upon reguest of Lender, however not mare than once a year, Trustor shall
furnish to Lender a report on each existing pelicy of insurance showing: {1} the name of the insurer; (3}
the risks fnsurad; (3} the amount of the policy: (4} the property insured, the then current replacement
value of such property, and the manner of determining that value; and (8) the expiration data of the
pelicy. Trustor shall, upon request of Lender, have an independent appraiser satisfactory to Lender
determine the cash value replacement cost of the Property.

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially affect Lendar's
interest in the Property or if Trustor fails to comply with any provision of this Deed of Trust or any Related
Documents, including but not limited to Trustor's failura to discharge or pay when due any amounts Trustor is
required to discharge or pay under this Deed of Trust or any Related Documents, Lender on Trustor's behalt
may (but shall not be obligated to) take any action that Lender deems appropriate, to the extent permitted by
applicable law, ingiuding but not limited to discharging or paying ell taxes, liens, security interests,
encumbrances and other claims, at any time levied or placed on the Property and paying all costs for insuring,
maintaining and preserving the Property. Al such expenditures incurred or paid by Lender for such purposes
will then bear interest at the rate charged under the Note from the date incurred or paid by Lender to the date
of repayment by Trustor. All such expenses will becarne a part of the Indebtedness and, &t Lender's option,
will (A) be payable on damand; (B} be added to the balance of the Note and be epportioned among and be
payable with any instaliment payments to become due during either (1) the term of any applicable insurance
policy: ar (2} the remaining term of the Note; or (C) be treated as a balloen payment which will be due and
payable at the Nate's maturity, The Deed of Trust also will secure payment of these amounts. Such right shall
be in addition to all other rights and remedies to which Lender may be entitled upon Default and shall be
exercisable by Lender to the extant parmitted by applicable law,

WARRANTY; DEFENSE QF TITLE. The following provisions relating to ownership of the Property are a part of
this Deed of Trust:

Title. Trustor warrants that: (a) Trustor halds good and marketable titie of record to the Property in fae
simple, free and clear of all liens and encumbrances other than those set forth in the Real Property
description or in any title insurange policy, title report, or final title opinior issued in favor of, and accepted
by, Lender, or have otherwise been previously disclosed to and accepted by Lender in writing in connection
with this Deed of Trust, and (b} Trustor has the full right, pewer, and authority to execute and daliver this
Deed of Trust to Lender.

Defense of Title. Subject to the exception in the paragraph above, Trustor warrants and will forever defend
the title to the Property against the lawful claims of all persons. In the event any action or proceeding is
commenced that questions Truster's title or the interest of Trustee or lLender under this Deed of Trust,
Trustor shall defend the action at Trustor's expense. Trustor may be the nominal party in such preceeding,
but Lender shail be entitied to participate in the proceeding and to be represented in the procaeding by
counsel of Lender's own choice, and Trustor will deliver, or cause to be delivered, to Lender such
instruments as Lender may reguest from time to tima to permit such participation.

Compliance With Laws. Trustor warrants that the Property and Trustor's use of the Property complies with
all existing applicable laws, ordinances, and regulations of governmental authoritias.
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Survival of Representations and Warranties. All representations, warranties, and agreements made by
Trustor in this Deed ot Trust shall survive the execution and delivery of this Deed of Trust, shall be
continuing in nature, and shall remain in full force and effect until such time as Trustor's Indebtedness shall
be paid in full.

CONDEMNATION. The following provisicns relating to condemnation proceedings are a part of this Dead of
Trust:

Proceedings. If any proceeding in condemnation is filad, Trustor shall promptly notify Lender in writing,
and Trustor shall promptly take such steps as may be necessary to defend the action and obtain the award.
Trustor may be the nominal party in such proceeding, but Lender shall be entitled to participate in the
proceeding and to be represented in the proceeding by counsel of its own choice, and Trustor will deliver or
cause to be delivered to Lender such instruments and documentation as may be requested by Lender fram
time to time to permit such participation.

Application of Net Proceeds. If all or any part of the Property is condemned by eminent domain
proceedings or by any proceeding cr purchase in lieu of condemnation, Lender may at its election require
that all or any pertion of the net proceads of tha award be applied to the Indebtedrass or the repair or
resteration of the Property. The net proceeds of the award shall mean the award after payment of all
reasonable costs, expenses, and attorneys’ fees incurred by Trustee or Lender in connection with the
condemnation.

IMPOSITION OF TAXES, FEES AND CHARGES BY GOVERNMENTAL AUTHORITIES. The following provisions
relating ta governmental taxes, fees and charges are a part of this Deed of Trust:

Current Taxes, Fees and Charges. Upon recuest by Lender, Trustor shall exscute such documents in
addition to this Deed of Trust and take whatever other action is requested by Lender to perfect and
continue lender's lien on the Real Property. Trustor shall reimburse Lender for all taxes, as described
below, together with all expenses incurred in recording, perfecting or continuing this Deed of Trust,
including without limitation all taxes, fees, documentary stamps, and other charges for recording or
registaring this Deed of Trust.

Taxes. The following shall constitute taxes to which this section applies: (1) a specific tax upon this type
of Deed of Trust or upon ali or any part of the Indebtedness securad by this Dead of Trust; {2} a specific
tax on Trustor which Trustor is authorized or required to deduct from payments cn the Indebtedness
secured by this type of Deed of Trust; (3) a tax on this type of Deed of Trust chargeable against the
Lender ar tha holder of the Note; and {4} a specific tax on all or any partion of the Indebtedness or on
payments of principal and interest made by Trustcr.

Subsequent Taxes. If any tax to which this section applies is enacted subsequent to the date of this Deed
of Trust, this event shall hava the same effect as an Evant of Default, and Lender may exercise any or all of
its available remedies for an Event of Default as provided below unless Trustor either {1} pays the tax
kefore it becemes delinquent, or {2) contests the tax as provided above in the Taxes and Liens section
and deposits with Lender cash or a sufficient corporate surety bond or other security satisfactory tc
Lender.

SECURITY AGREEMENT; FINANCING STATEMENTS. The foliowing provisions relating to this Deed of Trust as
a security agreement are a part of this Deed of Trust:

Security Agresment. This instrument shall constitute a Security Agreement to the extent any of tha
Property constitutes fixtures, and Lender shall have all of the rights of a secured party under the Uniform
Cermnmmercial Code as amended from time to time.

Security Interest. Upcn raquest by Lender, Trustor shall take whatever action is requested by Lender to
perfact and cortinue Lender's security Interest in the Rents and Personal Froperty. In addition to recording
this Deed of Trust in the resl property records, Lender may, at any time and without further autharization
frem Trustor, file executed counterparts, copies or reproductions of this Deed of Trust as a financing
statement. Trustor shall reimburse Lender for all expenses incurred in perfecting ar continuing this security
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interast. Upon default, Trustor shall not remove, sever or detach the Personal Property from tha Property.
Upan default, Trustor shall assemble any Perscnal Property not affixed to the Property in a manner end at &
place reasonabiy convenient to Trustor and Lender and meke it availabl: to Lender within threa (3) days
after receipt of written demand from Lender ta the extent permitted by applicable law.

Addresses. The mailing addresses of Trustor (debtor) and Lender (secured party) from which information
cancerning the security interest granted by this Deed of Trust may be ubtained (each as required by the
Uniform Commercial Code} are as stated on the first page of this Deed of Trust,

FURTHER ASSURANCES: ATTORNEY-IN-FACT. The following provisions releting ta further assurances and
attorney-in-fact ere a part of this Deed of Trust:

Further Assurances. At any time, and from time to time, upon requsst of Lender, Trustor will make,
execute and deliver, or will cause to be made, executed or delivered, to Lender or to Lender's designee, and
when requested by Lender, cause to ba filed, recorded, refiled, or rerecorded, as the case msy be, at such
times and in such offices and places as Lender may deem appropriate, any and all such mortgages, deeds
of trust, security deeds, security agreements, financing statements, continuation statements, instruments
of further assuranca, certificates, and other documents as may, in the sols opinicn of Lender, be necessary
or desirable in order to effectuate, cornplete, perfect, continue, or preserve {1}  Trustor's obligations
under the Note, this Dead of Trust, and the Related Documents, and (2) the liens and security interests
created by this Deed of Trust as first and prior liens on the Property, whether now ownad or hereafter
acquired by Trustor. Unless prohibited by law or Lender agrees to the contrary in writing, Trustor shall
reimburse Lender for all costs and expensas incurred in connection with the matters referred to in this
paragraph.

Attorney-in-Fact. If Trustor fails to do any of the things referred to in the preceding paragraph, Lender may
do so for and in the name of Trustor and at Trustor's expensa. For such purposes, Trustor hereby
irrevocably appoints Lender as Trustor’s attorney-in-fact for the purpose of making, executing, delivering,
filing, recording, and doing all other things as may ba necessary or desirable, in Lender's sole opinicn, te
accomplish the matters referred to in the preceding paragraph.

FULL PERFORMANCE. if Trustor pays all the Indebtedness when due, and otherwise performs ali the
obligations imposed upon Trustor under this Deed of Trust, Lender shall execute and deliver to Trustee a
request for full reconveyance without warranty and shall execute and deliver to Trustor suitable statements of
termination of any financing statement on file evidencing Lender's security intarest in the Rents and the
Personal Property. Any reconveyance fee required by law shall ke paid by Trustor, if permitted by applicable
law.

EVENTS OF DEFAULT. Each of the following, at Lender's option, shall constitute an Event of Default under
this Deed of Trust:

Payment Default. Trustor fails to make any payment when due under the ndebtedness.

Other Defaults. Truster fails to cormply with or to perform any other term, abligation, covenant or condition
contained in this Deed of Trust or in any of tha Related Documents or tu cemply with or to perform any
term, obligation, covenant or condition contained in any othes agreement between Lender and Trustor.

Compliance Default. Failure to comply with any othar term, obligation, covenant or condition contained in
this Deed of Trust, the Note or in any of the Related Documents.

Default on Other Payments. Failure of Trustor within the time required by this Deed of Trust to make any
payment for taxes or insurance, or any other payment necessary to prevent filing of or to effact discharge
of any lien.

Environmenta! Default. Failure of any party to comply with or perform when due any term, abligation,
covenant ar condition contained in any environmental agreement executed in connection with the Praperty.

Default in Favor of Third Parties. Should Trustor default under any loan, extension of credit, sacurity
agreement, purchase or sales agreement, or any other agreement, in favor of any other creditor or person
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that may materially affect any of Trustor’s property or Trustor's ability to repay the Indebtedness or
perform their respective obligations under this Deed of Trust or any of the Related Documents.

Falsa Statements. Any warranty, representation or statermsant made or furnished to Lender by Trustor or on
Trustor's behalf under this Deed of Trust or the Related Documents is felse or misleading in any material
respect, either now or at the time made or furnished or becomes false or misleading at any time thereafter.

Defective Collateralization. This Deed of Trust or any of the Relatad Documents ceases to be in full force
and effect (including failure of any collateral docurment to create a valid and perfected security interest or
lien) at any time and for any reasen.

Death or Insolvency. The dissolution of Trustor's (regardless of whether election to continue is made), any
member withdraws from the limited liability carmpany, or any other termination of Trustor's existence as a
going business or the death of any member, the insolvency of Trustor, the appointment of a receiver for
any part of Trustor's property, any assignment for the benefit of creditors, any type of creditor workout, or
the commencement ¢f any proceeding under any bankruptcy or insolvency laws by or against Trustor.

Craditor or Forfeiture Proceedings. Commencement of foreclosure or fo-feiture proceedings, whether by
judicial proceeding, self-help, repessession or any other method, by any creditor of Trustor or by any
governmental agency against any property securing the Indebtedness. This includes a gernishment of any
of Trustor's accounts, including deposit sccounts, with Lender. Howaver, this Event of Default shall not
apply if there is & good faith dispute by Trustor as to the validity or reasonableness of the claim which is
the basis of the creditor or forfeiture proceeding and if Trustor gives Lender written notice of the creditor or
forfeiture proceeding and deposits with Lender monies or a surety bond for the creditor or forfeiture
proceeding, in an amount determined by Lender, in its sole discretion, as baing an adequate reserve or bond
for the dispute.

Breach of Other Agreement. Any breach by Trustor under the terms of any other agreement between
Trustor and Lender that is not remedied within any grace period provided tharein, including without
limitation any agreement cencerning any indebtedness or other obligation of Trustor to Lender, whether
existing now or later.

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of
the Indebtedness or any Guarantor dies or becomes incompetent, or revckes or disputes the validity of, or
liability under, any Guaranty of the Indebtedness. In the event of a death, Lender, at its aption, may, but
shall not be required to, permit the Guarantar's estate tc assume unconditionally the obligations arising
under the guaranty in a manner satisfactory to Lender, and, in doing so, cure any Event of Default,

Adverse Change. A matarial adverse change occurs in Trustor's financial condition, or Lender believes the
praspect of payment or performance of the Indebtedness is impaired.

Insecurity. Lender in good faith believes itself insacure.

Right to Cure. If any default, other than a default in payment is curable and if Trustor hes not been given a
notice of a breach of the same provision of this Deed of Trust within the preceding twelve {12) months, it
may be curad if Trustor, after receiving written notice from Lender demsnding cure of such default: (1)
cures the default within fifteen (16) days; or {2} if the cure reguires more than fifteen (15) days,
immediately initistes steps which Lender deems in Lender's sole discretion to be sufficient to cure the
default and thereafter continuas and completes all reasonable and necessary steps sufficient to produce
compliance as soon &s reasonably practical.

RIGHTS AND REMEDIES ON DEFAULT. If an Bvent of Default occurs under this Deed of Trust, at any time
thereafter, Trustee or Lender may exergise any one or more of the following rights and remedies:

Elaction of Remedies. Election by Lender to pursue any ramady shall not exclude pursuit of any other
remedy, and an election 1o make expenditures or to take action to perform an obligation of Trustor under
this Deed of Trust, after Trustor's failure to parform, shall not affect Lender’s right to declare a default and
exercise its remedies.
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Accelerate Indebtedness. Lender shall have the right at its opticn without notice to Trustor to declare the
entire Indebtadness immediately due and payable, including sny prepayment penalty which Trustor would
be required to pay.

Foreclosure, With respect to all or any part of the Real Property, the Trustee shail have the right to
foreclose by notice and sale, and Lender shall have the right to foreclose by judicial foreclosure, in either
casa in agcordance with and to the full extent provided by appiicable law. To the extent permitted by law,
Truster shall be and remain liable for any deficiency remaining after sale, either pursuant to the power of
sale or judicial proceedings.

UCC Remedies. With respect to all or any part of the Personal Property, Lender shall have ail the rights and
remedies of a secured party under the Uniform Commercial Code.

Collect Rents. Lander shall have the right, without notice to Trustor te teke possession of and manage the
Property and collect the Rents, including amounts past due and unpaid, and apply the net proceeds, over
and above Lender's costs, against the Indebtedness. in furtherance of this right, Lender may require any
tenant or other user of the Property to make payments of rent or use fees directly to Lender. if the Rents
are collected by Lencer, then Trustor irrevocably designates Lender as Trustor's attorney-in-fact to endorse
instruments received in payment thereof in the name of Trustor and to negotiate the same and collect the
proceeds. Payments by tenants or other users to Lender in response to Lender's demand shall satisfy the
obligations for which the payments are made, whother or not any proper grounds for the demand existed.
Lender may exercise its rights under this subparagraph either in person, by agent, or through a recsiver.

Appoint Recelver. Lender shall have the right to have a receiver appointed tc take possessicn of all or any
part of the Property, with the power to protect and preserve the Property, 1o cperate tha Proparty
preceding foreclosure or sale, and to collect the Rents from the Property and apply the proceeds, over and
above the cost of the receivership, against the indebiedness. The receiver may serva without bond if
permitted by law. Lander’s right to the appaintment of a receivar shall exist whether or not the apparent
value of tha Property exceeds the Indebtedness by a substantial amount. Employment by Lender shall not
disgualify a parson from serving as a receiver,

Tenancy at Sufferance. If Trustor remains in possession of the Property after the Property is sold as
provided above or Lender otherwise becomes entitlad to possassion of the Property upon default of
Trustor, Trustor shall become & tenant at sufferance of Lender or the purchaser of the Property and shall,
at Lender's option, either (1) pay a reasonabie rental for the use of the Property, or (2) vacate the
Property immediately upon the demand cf Lender.

Other Remedies. Trusteae or Lender shall have any other right or remedy provided in this Dead of Trust or
the Note or by law.

Notice of Sale. Lender shall give Trustor reasonable notice of the time and place of any public sale of the
Personal Property or of the time after which any private sale or other intended disposition of the Parscnal
Property is tc be made. Reasonable notice shall mean notice given at least ten (10) days before the time of
the sale or disposition. Any sale of the Personal Property mey be made in conjunction with any sale of the
Real Property.

Sale of the Property. To the extent permitted by applicable law, Trustor hereby waives any and alt rights to
have the Property marshelled. In exercising its rights and remedies, the Trustee or Lender shall be free to
sell all or any pert of the Property together or separately, in one sale or by separate sales. Lender shall be
entitled to bid at any public sale on &ll or any portion of the Property.

Insurance Policies. Lender shall have the right upon an Event of Default, but not the obligation, ta assign
all of Trustor's right, title and interast in and to all poiicies of insurance on the Property and any unearned
premiums paid on such insurance to any receiver or any purchaser of the Property at a foreclosure sale,
and Trustor hereby appaints Lender as attorney in fact to assign and transfer such policies.

Attorneys’ Fees: Expenses. If Lender institutes any suit or action to enforce any of the terms of this Deed
of Trust, Lender shall be entitled to recover such sum as the court may adjudge reasonable as attarneys'
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fees at trial and upon any appeal. Whether or not any ccurt action is involved, and to the extent not
arohibited by law, all reasonable expenses Lender incurs that in Lender's opinion are necessary at any time
for the protection of its interest or the enforcement of its rights shall bacome a part of the Indebtedness
payeble on demand and shall bear interest at the Note rate from the dats of the expenditure until repaid.
Expenses covered by this paragraph include, without limitation, however subject to any limits under
applicable law, Lender's attorneys’ fees and Lender's legal expenses, wnether ar not there is a lawsuit,
including attorneys' fees and expenses for bankruptcy proceedings {including efforts to modify or vacate
any automatic stay or injunction), appeals, and any anticipated post-judgrnent coliection services, the cost
of searching records, obtaining title reperts (including foreclosure reports), surveyors’ reports, and appraisal
fees, title insurance, and fees for the Trustes, to the extent permitted by applicable law. Howaver, Trustor
will only pay sttorneys’ fees of an stterney not Lender's salaried employee, to whom the matter is referred
after Trustor's default. Trustor aiso will pay any court costs, in addition to all ather sums provided by iaw,

Rights of Trustes. Trustee shall have all of the rights and duties of Lender as set forth in this section.

POWERS AND OBLIGATIONS OF TRUSTEE. The following provisions relating to the powers and obligations of
Trustee are part of this Daed of Trust:

Powaers of Trustee. In addition to all powers of Trustee arising as a matter of law, Trustee shall have the
power to take the foilowing actions with raspact to the Property upon the written request of Lender and
Trustor: (a) join In praparing and filing a map or plat of the Aeal Property, including the dedication of
streets or cther rights to the public; (b) join in granting any easement or creating any restriction ¢n the
Reel Property; and {c) join in any subordination or other agreement affacting this Deed of Trust or the
interest of Lender under this Deed of Trust,

Obligations to Notify. Trustee shall not be obligated to notify any other party of a pending sale under any
other trust deed or lien, er of any action or proceeding in which Trustor, Lender, or Trustee shall be a
party, unless the action or proceeding is brought by Trustea.

Trustee. Trustee shall meet all qualifications required for Trustee under applicable law. [n addition to the
rights and remedies set forth abave, with respect ta all or any part of the Property, the Trustee shall have
the right to foreclose by notice and sale, and Lender shall have the right to foreciose by judicial fareclosure,
in either case in accordance with and to the full extent provided by applicable law.

Successor Trustee. Lender, at Lender's option, may from time to tima appoint a successor Trustee to any
Trustee appeinted under this Deed of Trust by an instrument axecuted and acknowledged by Lender and
recorded in the office of the recorder of YAVAPAI County, State of Arizona. The instrument shall contain,
in addition to all cther matters required by state law, the names of the original Lender, Trustee, and
Trustor, the book and page where this Deed of Trust is recorded, and the name and address of the
successor trustee, and the instrument shall be executed and acknowledged by Lender or its successors in
interast. The successor trustee, without cenveyance of the Property, shall succeed to all the titla, power,
and duties conferred upon the Trustee in this DReed of Trust and by applicable law. This procedure for
substitution of Trustee shall govern to the exclusion of all other provisions for substitution.

NOTICES. Any notice required to be given under this Deed of Trust, including without limitation any notice of
default and any notice of sale shall be given in writing, and shall be effective when actuaily dalivered, when
actually received by telefacsimile (unless otherwise regquired by law), when deposited with a nationally
recognized overnight courier, or, if mailed, when depcsited in the United States mail, as first class, certified or
ragistered mail postage prepaid, directed to the addresses shown near the beginning of this Dead of Trust. All
copies of notices of foreclesure from the holder of any lien which has priority over this Deed of Trust shall be
sent to Lender's address, as shown near the beginning of this Deed of Trust. Any pearty may change its
address for notices under this Deed of Trust by giving formal written notice to the other parties, specifying that
the purpose of the notice is to change the party's address. For notice purpases, Trustor agrees to kaep Lander
informed at all times of Trustor's current address. Unless otherwise provided or required by law, if there is
mora than one Trustor, any notice given by Lender to any Trustor is deemed to be notice given to all Trustors.

MISCELLANEQOUS PROVISIONS. The following miscellaneous provisions are a part of this Dead of Trust:
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Amendments. This Deed of Trust, together with any Related Documents, constitutes the entire
understanding and agreement of the parties as to the mattars set forth in this Deed of Trust. No alteration
ot ar amendment to this Deed of Trust shall be effactive unless given in writing and signed by the party or
parties sought to be charged or bound by the alteration or amendment,

Annuzl Reports. If the Property is used for purpeses other than Trustor's residence, Trustor shall furnish to
Lender, upon raquest, a certified statement of net operating income received from the Property during
Trustor's previous fiscal year in such farm and detail as Lender shall require, “Net aperating income” shall
mean all cash recsipts from the Property less all cash expenditures made in connection with the operation
of the Proparty.

Arbitration Disclosures.

1. ARBITRATION IS FINAL AND BINDING ON THE PARTIES AND SUBJECT TO ONLY VERY LIMITED
REVIEW BY A COURT.

2. IN ARBITRATICN THE PARTIES ARE WAIVING THEIR RIGHT TO LITIGATE IN COURT, INCLUDING
THEIR RIGHT TO A JURY TRIAL.

3. DISCOVERY IN ARBITRATION 1S MORE LIMITED THAN DISCOVERY IN COURT.

4. ARBITRATORS ARE NOT REQUIRED TO INCLUDE FACTUAL FINDINGS OR LEGAL REASONING IN
THEIR AWARDS. THE RIGHT TO APPEAL OR SEEK MODIFICATION OF ARBITRATORS' RULINGS IS
VERY LIMITED.

5. A PANEL OF ARBITRATORS MIGHT INCLUDE AN ARBITRATOR WH{ IS OR WAS AFFILIATED WITH
THE BANKING INDUSTRY.

6. ARBITRATION WILL APPLY TO ALL DISPUTES BETWEEN THE PARTIES, NOT JUST THOSE
CONCERNING THE AGREEMENT.

7. IF YOU HAVE QUESTIONS ABOUT ARBITRATIQON, CONSULT YQUR ATTORNEY OR THE AMERICAN
ARBITRATION ASSOCIATION.

{a) Any claim or controversy {"Dispute”} between or among the parties and their employees, agants,

affiliates, and assigns, including, but not limited to, Disputes arising out of or relating to this agreement,

this arbitraticn provisien (“arbitration clause”}, or any related agreements or instruments relating hereto or
delivered in cennection herewith {"Related Agreements"), and including, but not limited te, a Dispute based
onh or arising from an alieged tort, shall at the request of any party be resalved by binding arbitration in
accordance with the applicable arbitration rules of the Amarican Arbitration Association {the

"Administrator”). The provisions of this arbitration clause shall survive any termination, amendment, or

expiration of this agreement or Related Agreements. The provisions of this arbitration clause shall

suparsede any grior arbitration agreement between or among the parties.

{b) The arbitration proceedings shall be conducted in a city mutually agreed by the parties. Absent such an
agreement, arbitration will be conducted in Phoenix, Arizona or such other place as may be determined by
the Administrator. The Administrator and the arbitratoris} shall have the zuthority to the extent practicable
10 take any action to require the arbitration proceeding to be completed and the arbitrator(s)' award issued
within 150 days of the filing of the Dispute with the Administrator. The arbitrataris) shall have tha
authority to impose sanctions on any party that fails to comply with time periods imposed by the
Administrater or the arbitratorls), including the sanction of summarily dismissing any Dispute or defensa
with prejudice. The arbitratoris) shall have the authority to resolve any Dispute regarding the terms of this
agreement, this arbitration clause, or Related Agreements, including any caim or controversy regarding the
arbitrability of any Dispute. All iimitations periods applicable to any Dispute or defense, whether by statute
or agreement, shall apply to any arbitration proceeding hereunder and the arbitratar{s) shall have the
authority to decide whether any Dispute or defense is barred by a limitations period and, if so, to summarily
enter an award dismissing any Disputa or defense on that basis. The doctrines of compulsory
counterclaim, res judicata, and collateral estoppel shall apply to any arbitration proceeding hereunder sc
that a party must state as a counterclaim in the arbitration proceeding any claim or controversy which
arises out of the transaction or occurrence that is the subject matter of the Dispute. The arbitrator(s) may
in the arbitrator(s)’ discretion and at the request of any party: (1} consalidate in a single arbitration
proceeding any other claim arising out of the same transaction involving another party to that transaction
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that is baund by an arbitration clause with Lender, such as borrowers, guarantors, sureties, and owners of
collateral; and (2) censolidate or administer multiple arbitration claims or controversies as a class action in
accordance with Rule 23 of the Federal Rules of Civil Procedure,

{c} The arbitrator(s} shall be selected in accordance with the rules ol the Administrator from panels
maintainad by the Administrator. A single arbitrator shall have expertise in the subject matter of the
Dispute. Whera three arbitrators conduct an arbitration proceeding, the Dispute shall be decided by a
majority vote of the three arbitrators, at least one of whom must have expertise in the subject matter of the
Dispute and at least ane of whom must be a practicing attorney. The arbitrator{s) shsll award to the
prevailing party recovery of all costs and fees (including attorneys’ fees and costs, arbitration
administration fees and costs, and arbitrator(s)’ fees). The arbitrator{s}, either during the pendency of the
arbitration proceeding or as part of the arbitration award, also may grant provisional or ancillary remedies
including but not limited to an award of injunctive relief, foreclosure, secuestration, attachment, replevin,
garnishment, or the appointment of a receiver.

{d) Judgement upon an arbitration award may be enterad in any court having jurisdiction, subject to the
follewing limitation: the arbitration award is binding upon the parties only if the amount does not exceed
Feur Million Dollars {$4,000,000.00); if the award exceeds that [imit, eithar party may demand the right tc
a court trial. Such a demand must be filed with the Administrator within thirty {30} days following the date
of the arbitration award; if such a demand is not made with that time period, the amount of the arbitration
award shall be binding. The computation of the total amount of an arbitration award shall include amounts
awardad for attormeys’ fees and costs, arbitration administration fees and ¢osts, and arbitrator(s)’ fees,

{e) No provision of this arbitration clause, nor the exercise of any rights hereunder, shall limit the right of
any party to: {1} judicially or non-judicially fereclose against any real or personal property collateral or cther
security; {2) exercise self-help remedies, including but not limited to repoasession and setoff rights; or (3)
obtain from a court having jurisdiction thereover any provisional or ancllary remedies including but not
limited to injunctive relief, foreclosure, sequestration, attachment, replevin, garnishment, or the
appointment of a receiver. Such rights can be exercised at any time, before or after initiation of an
arbitration proceeding, except to the extent such action is contrary to the arbitration award. The exercise
of such rights shall not censtitute 2 waiver of the right to submit any Dispute to arbitration, and any claim
or controversy related to the exercise of such rights shall be a Dispute te be resolved under the provisions
of this arbitration clausa. Any party may initiate arbitration with the Administratar. If any party desires to
arbitrate a Dispute asserted against such party in a complaint, counterclaim, cross-claim, or third-party
complaint thereto, ar in an answer or other reply to any such pleading, such party must make an
appropriate motion to the trial court seeking to compef arbitration, which motion must be filed with the
court within 45 days of service of the pleading, ¢r amendment thereto. setting forth such Dispute. |If
arbitration is compelled after commencement of litigation of a Dispute, the party obtaining an order
compelling arbitration shail commence arbitraticn and pay the Administrater's filing fees and costs within
45 days of entry of such order. Failure to do so shall canstitute an agreement to proceed with litigation
and waiver of the right to arbitrate. In any arbitration commenced by a consumer regarding a consumer
Dispute, Lender shall pay one half of the Administrator's filing fee, up to $250.

If} Notwithstanding the applicability of eny other [aw to this agreement, the arbitration clause, or Related
Agreements batween ar among the parties, the Federal Arbitration Act, 9 U.S.C. Section 1 et seq., shail
apply to the construction and interpretation of this arbitration clause. If any provisicn of this arbitration
clause should be determined to be unenforceakble, all other provisions of this arbitration clause shall remain
in full force and effect.

Caption Headings. Ception headings in this Deed of Trust are for convenience purposes only and are not to
be used to interpret or define the provisions of this Deed of Trust.

Marger. There shall be no merger of the interast or estata created by thkis Deed of Trust with any other
interest or estate in the Property at any time held by or for the banefit of Lender in any cepacity, without
the written censent of Lender,
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Governing Law. This Deed of Trust will be gaverned by faderal law applicable to Lender and, to the extent
not preempted by federal law, the lawe of the State of Arizona without regard to its conflicts of law
provisions. This Deed of Trust has been accepted by Lender In the State of Arizona.

No Waiver by Lender. Lender shall not be deemed tc have waived any rights under this Deed of Trust
unless such waiver is given in writing and signed by Lender. No delay or omissicn on the part of Lender in
exercising any right shall operate as a waliver of such right or any other right. A waiver by Lender of a
pravision of this Deed of Trust shall not prejudice or constitute a waiver of Lender's right otharwise to
damand strict gompliance with that provision or any othar provision ol this Deed of Trust. No prior waiver
by Lender, nor any course of dealing between Lender and Trustor, shall constitute a waiver of any of
Lender's rights or of any of Trustor's obligations as to any future transactions. Whenever the consent of
Lender is required under this Deed of Trust, the granting of such consert by Lender in any instance shall
not constitute continuing consent to subsequent instances where such consert is required and in al! cases
such consent may be granted or withhel!d in the sole discration of Lender.

Severability. I a court of compstent jurisdiction finds any provision of this Deed of Trust to be illegal,
invalid, or unenforceable as to any circumstance, that finding shall mot make the offending provision illegal,
invalid, or unenforceable as to any other circumstance. If feasible, the offending provisicn shai! be
congidered modified so that it becomes lagal, valid and enforceable. If the otfending provision cannot be so
madified, it shall be considerad delated from this Dead of Trust. Unless otherwise required by law, the
illegality, invalidity, or unenforceability of any provision of this Deed of Trust shall not affect the legality,
validity or enforceability of any other provision of this Deed of Trust,

Successers and Assigns. Subject to any limitations stated in this Deed of Trust en transfer of Trustor's
interest, this Daed of Trust shall be binding upon and inure to the benefit of the parties, their successors
and assigns. If ownership of the Property becomes vested in a parson other tharn Trustor, Lender, without
natice to Trustor, may deal with Trustor's successors with reference to this Deed of Trust and the
Indebtedness by way of forbearance or extension without releasing Trustor from the obligations of this
Deed of Trust gor liability under the Indebtedness.

Time is of the Essence. Time is of the essence in the performance of this Deed of Trust.

Waiver of Homestead Exemption. Trustor hereby releases and waives all rights and benefits of the
homestead exemption laws of the State of Arizona as to ail Indebtedness securad by this Deed of Trust.

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this
Deed of Trust. Unless specifically stated to the contrary, all references to dollar amounts shall mean amounts
in lawful money of the United States of America, Words and terms used in the singular shall include the plural,
and the plural shall include the singular, as the context may require. Words and terms not otherwise defined in
this Deed of Trust shall have the meaanings attributed tc such terms in the Unilorm Commercial Code:

Beneficiary. The word "Beneficiary” means NATIONAL BANK OF ARIZOMA, a national banking
association, and its successors and assigns.

Borrower. The word "Borrower” means DALE STREET L.L.C., an Arizona limited liability company and
includes &ll co-signers and co-makers signing the Nota.

Deed of Trust. The words "Deed of Trust” mean this Deed of Trust amang Trustor, Lender, and Trustee,
and includes without limitation all assignment and security interest provisions relating to the Personal
Property and Rents.

Default. The word "Default” means the Default set forth in this Deed of Trust in the section titled
"Default”.

Environmaental Laws. The words "Environmental Laws" mean any and all state, federal and local statutes,
regulations and ordinances relating to the protection of human health or the enviropment, including without
limitation the Comprehensive Environmental AResponse, Compensation, and Liability Act of 1980, as
amended, 42 U.S.C. Section 9601, et seq. {"CERCLA™), the Superfund Amendments and Resuthorization
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Act of 1986, Pub. L. No. 99-499 ("SARA"}, the Hazardous Materials Transportation Act, 49 U.5.C.
Section 1801, et seq., the Rasource Conservation and Recovery Act, 42 U.S.C. Section 6901, et saq., or
other applicable state or federal laws, rules, or regulations adopted pursuant thereta.

Event of Dafault. The words "Event of Default” mean any of the events of default set forth in this Deed of
Trust in the events of default section of this Deed of Trust.

Guarantor. Tha word "Guarantor® means any guarantor, surety, or accommodation party of sny or all of
the Indebtedness.

Guaranty. The word "Guaranty” means the guaranty from Guarantor to Lendar, including without limitation
a guaranty of all or part of the Note.

Hazardous Substances. The words "Hazardous Substances” mean materials that, bacause of thair
quantity, concentration or physical, chemical or infectious characteristics, may cause or pose a present or
potantial hazard to human health or the environment when improperly used, treated, stored, disposed of,
generated, manufactured, transpeorted or otherwise handled. The words "Hazardous Substances” are used
in their very broadest sense and include without limitation any and all hazardous or toxi¢ substances,
materials or waste as dafined by or listed under the Environmental Laws. The term “"Hazardous
Substances" also includes, without limitation, petroleum and petroleum by-products or any fraction tharecf
and asbestos.

Improvemants. The word "lmprovements” means all existing and future improvements, buildings,
structures, mobile homes affixed on the Real Property, facilities, additions, replacements and other
construction on the Real Property.

Indebtedness, The word "Indebtedress" means all principal, interest, and other amounts, costs and
expenses payabla undaer the Note or Related Documants, together with all renewals of, extensions of,
modifications of, consolidations of and substitutions for the Note or Related Documents and any amounts
expended or advanced by Lender to discharge Trustor's obligations or expenses incurred by Trustee or
Lender to enforce Trustor's abligations under this Deed of Trust, together with interest on such amounts as
provided in this Deed of Trust. Specifically, without limitation, Indebtedness includes all amounts that may
be indirectly secured by the Cross-Collateralization provisicn of this Deed of Trust.

Lender. The word "Lender" means NATIONAL BANK OF ARIZONA, a naticnal banking association, its
successors and assigns.

Note. The word "Note” means the promissory note dated December 8, 2004, in the original principal
amount of $860,000.00 from Trustor to Lender, together with all renewals of, extensions of, modifications
cf, refinancings of, consolidations of, and substitutions for the promissory nate or agraement.

Personal Property. The words "Personal Property” mean all equipmen, fixtures, and other articles of
personal property now or hereafter cwned by Trustor, and now or hereaftar attached or affixed to the Real
Property; together with all accessions, parts, and additions to, all replacements cf, and all substitutions for,
any of such property; and together with all proceeds (including without limitation ali insurance proceeds
and refunds of premiums} from any sale or other disposition of the Property.

Property. The word "Property" means collectively the Reel Property and the Parsonal Property.

Real Praperty. The words "Real Property” mean the real property, interests and rights, as furthar described
in this Deed of Trust.

Relatad Documents. The words "Related Documents” mean zll promissory notes, credit agreements, loan
agreements, environmental agreements, guaranties, security agreements, mortgages, deeds of trust,
security deeds, collateral martgages, and all other instruments, agreements and documents, whether now
or hereafter existing, executed in connection with the Indebtedness.

Rents. The word "Rents" means afl present and future rents, revenues, incomse, issues, royalties, profits,
snd other benefits derived from the Property.
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Trustee. Tha word "Trustee” means NATIONAL BANK OF ARIZONA. a natonal banking association,
whose address is 6001 NORTH 24TH STREET, PHOENIX, AZ 85016 and any substitute or successor
trustess.

Trustor. The word "Trustor" means DALE STREET L.L.C., an Arizona limited liakility company.

TRUSTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS OEED OF TRUST, AND TRUSTOR
AGREES TO ITS TERMS.

TRUSTOR:

DALE STREET L.L.C,, AN ARIZONA LIMITED LIABILITY COMPANY

By:
LE STREET L.L.C., an

™

) L O L AT 4
R. Member of DAJE STREET L.L.C., an
company

LIMITED LIABILITY COMPANY ACKNOWLEDGMENT

STATE OF /41( Zonr )
A ; )88
COUNTY OF \!ﬁﬁ/@m )

On this JS‘H'\ day of j)ﬂ('fm bey— , 20 03 . before me, the undersigned
Notary Public, personally appeared JOHN B. WESNITZER, Manager; NANCY J. WESNITZER, Member of DALE
STREET L.L.C., an Arizona limited liability company, and known tc me to be members or dasignated agents of
the limited liability company that executed the Dead of Trust and acknowledged the Deed of Trust to be the
free and voluntary act and deed of the limited liability company, by authority of statute, its articles of
organization or its operating agreement, for the uses and purposes therein mentioned, and on oath stated that
they are authcrized to execute this Deed of Trust and in fact executed the Deed of Trust on behalt of the
limited liability compal V.

By

Residing at /¥ héuy%ﬁ- &.dma, Az,

OFFICIAL SEAL
TAMELLA J. LOBUR
NOTARY PLBUIC - State of Artztng

YAVAPIA COUNTY
Wy Comm. Explres Dec. 17, 2006

Notary Public in and for the State of )q’ZJZ()ﬂ'F]"
My commission expires 7/\0& I 1200 b
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REQUEST FOR FULL RECONVEYANCE

{To be used only when obligations have been paid in full}

To: , Trustee

The undersigned is the legal owner and holder of all Indsbtedness secured by this Deed of Trust. All sums
secured by this Deed of Trust have baen fully paid and satisfied. You are heraby directed, upon payment to
you of any sums owing to you under the terms of this Deed of Trust er pursuant t¢ any applicable statute, to
cancel the Note secured by this Dead of Trust (which is delivered to you together with this Deed of Trustl, and
to recenvey, withou: warranty, to the parties designated by the terms of this Deed of Trust, the estate now
held by you under this Deed of Trust. Please mail the reconveyance and Related Documents to:

Date: Beneficiary:
By:
Its:

TRTER PR o, Ve, 8.0.00.00% Caar, Hamend oo Solotant, Tne. 1557 2004 Al Fights Pwwred. - A2 CHLPHINERILIAAE01 AT TR-11130 WoL-T
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EXHIBIT "A"

A tract of land in the East half of the Southwest quarter of the Southwest quarter of the
Scuthwest quarter of Section 12, Township 17 North, Range 5 East of the Gila and Salt River
Base and Meridian, Yavapai County, Arizona, described as follows:

BEGINNING at a point on the East line of said East half of the Southwest quarter of the
Southwest quarter of the Southwest quarter of Section 12, distant along said East line North (¢
degrees 08 minutes 56 seconds East, 374.34 feet from the Southeast comer of said East half of
the Southwest quarter of the Southwest quarter of the Southwest quarter:

thence along said East line North 00 degress 08 minutes 50 seconds East, 148.29 feetto a
property corner;

thence along an existing property line, North 89 degrees 39 minutes 3¢ seconds West, 323.28
feet to the West line of said East half of the Southwest quarter of the Southwest quarter of the
Sonthwest quarter; :

thence along said West line, South 00 degrees 02 minutes West, 148.29 feet;

thence South 89 degrees 39 minutes 30 seconds East, 322.96 feet to the POINT OF
BEGINNING,

Page 7
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RECORDATION REQUESTED BY:
NATIONAL BANK OF ARIZONA, a national
banking association
Cottonwood Office
1 EAST HIGHWAY 89A
COTTONWOOD, AZ 86326

WHEN RECORDED MAIL TO:
NATIONAL BANK OF ARIZONA, a national

banking association
Cottonwood Office
1 EAST HIGHWAY 89A

COTTONWOOD, AZ 86326

SEND TAX NOTICES TO:
DALE STREET L.L.C., an Arizona limited
liahility company
75 KALLOF PLACE .
SEDONA, AZ 86336 FOR RECORDER'S USE ONLY

ASSIGNMENT OF RENTS

THIS ASSIGNMENT OF RENTS dated April 8, 2008, is made and executed between DALE STREET L.L.C., an
Arizona limited liability company, whose address is 75 KALLOF PLACE, SEDONA, AZ 86336 (referred to
below as "Grantor”) and NATIONAL BANK OF ARIZONA, a natlonal banking association, whose address is 1
EAST HIGHWAY 89A, COTTONWOOD, AZ 86326 (referred to below as "Lender”).

ASSIGNMENT. For valuable consideration, Grantor hereby assigns, grants a continuing security interest in, and
conveys to Lender all of Grantor's right, title, and interest in and to the Rents from the following described
Property located in YAVAPAI County, State of Arizona:

SEE EXHIBIT "A" ATTACHED HERETO AND BY THIS REFERENCE MADE A PART HEREOF

The Property or its address is commonly known as 75 KALLOF PLACE, SEDONA, AZ 86336. The Property
tax identification number is 408-26-032 4.

CROSS-COLLATERALIZATION. In addition to the Note, this Assignment secures all obligations, debts and
liabilities, plus interest thereon, of Grantor to Lender, or any one or more of them, as weli as all claims by
Lender against Grantor or any one or more of them, whether now existing or hereafter arising, whether related
or unrelated to the purpose of the Note, whether voluntary or otherwise, whether due or not due, direct or
indirect, determined or undetermined, absolute or contingent, liquidated or unliquidated, whether Grantor may
be liable individually or jointly with others, whether obligaled as guarantor, surety, accommodation party or
otherwise, and whether recovery upen such amounts may be or hereafter may become barred by any statute of
limitations, and whether the obligation to repay such amounts may be or hereafter may become otherwise
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unenforceable.

THIS ASSIGNMENT IS GIVEN TO SECURE (1) PAYMENT OF THE INDEBTEDNESS AND (2) PERFORMANCE
OF ANY AND ALL OBLIGATIONS OF GRANTOR UNDER THE NOTE, THIS ASSIGNMENT, AND THE RELATED
DOCUMENTS. THIS ASSIGNMENT IS GIVEN AND ACCEPTED ON THE FOLLOWING TERMS:

PAYMENT AND PERFORMANCE. Except as otherwise provided in this Assignment or any Related Documents,
Grantor shail pay to Lender all amounts secured by this Assignment as they become due, and shall strictly
perform all of Grantor's cbligations under this Assignment. Unless and until Lender exercises its right to collect
the Rents as provided below and so long as there is no default under this Assignment, Grantor may remain in
possession and control of and operate and manage the Property and collect the Rents, provided that the
granting of the right to collect the Rents shall not constitute Lender's cansent to the use of cash collateral ina
bankruptcy proceeding.

GRANTOR'S REPRESENTATIONS AND WARRANTIES. Grantor warrants that:

Ownership. Grantor is entitled to receive the Rents free and clear of all rights, loans, liens, encumbrances,
and claims except as disclosed to and accepted by Lender in writing. :

Right to Assign. Grantor has the full right, power and authority to enter into this Assignment and to assign
and convey the Rents to Lender.

No Prior Assignment. Grantor has not previously assigned or conveyed the Rents to any other person by
any instrument now in force.

No Further Transfer. Grantor will not sell, assign, encumber, or otherwise dispose of any of Grantor's
rights in the Rents except as provided in this Assignment.

LENDER'S RIGHT TO RECEIVE AND COLLECT RENTS. Lender shall have the right at any time, and even
though no default shall have occurred under this Assignment, to collect and receive the Rents. For this
purpose, Lender is hereby given and granted the following rights, powers and authority:

Notice to Tenants. Lender may send notices to any and all tenants of the Property advising them of this
Assignment and directing all Rents to be paid directly to Lender or Lender's agent,

Enter the Property. Lender may enter upon and take possession of the Property; demand, collect and
receive from the tenants or from any other persons liable therefor, alt of the Rents; institute and carry on all
legal proceedings necessary for the protection of the Property, including such proceedings as may be
necessary to recover possession of the Property; collect the Rents and remove any tenant or tenants or
other persons from the Property.

Maintain the Property. Lender may enter upon the Property to maintain the Property and keep the same in
repair; to pay the costs thereof and of all services of all employees, including their equipment, and of all
continuing costs and expenses of maintaining the Property in proper repair and condition, and aiso to pay
all taxes, assessments and water utilities, and the premiums on fire and other insurance effected by Lender
on the Property.

Compliance with Laws. Lender may do any and all things to execute and comply with the laws of the
State of Arizona and also all other laws, rules, orders, ordinances and requirements of all other
governmental agencies affecting the Property.

Lease the Property. Lender may rent or lease the whole or any part of the Property for such term or terms
and on such conditions as Lender may deem appropriate.

Employ Agents. Lender may engage such agent or agents as Lender may deem appropriate, either in
Lender's name or in Grantor's name, to rent and manage the Property, including the collection and
application of Rents.

Other Acts. Lender may do all such other things and acts with respect to the Property as Lender may
deem appropriate and may act exclusively and solely in the place and stead of Grantor and to have all of
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the powers of Grantor for the purposes stated above.

No Requirement to Act. Lender shall not be required to do any of the foregeing acts or things, and the fact
that Lender shall have performed one or more of the foregoing acts or things shall not require Lender to do
any other specific act or thing.

APPLICATION OF RENTS. All costs and expenses incurred by Lender in connection with the Property shall be
for Grantor's account and Lender may pay such costs and expenses from the Rents. Lender, in its sole
discretion, shall determine the application of any and all Rents received by it; however, any such Rents received
by Lender which are not applied to such costs and expenses shall be applied ta the Indebtedness. All
expenditures made by Lender under this Assignment and not reimbursed from the Rents shall become a part of
the Indebtedness secured by this Assignment, and shall be payable on demand, with interest at the Note rate
from date of expenditure until paid.

FULL PERFORMANCE. If Grantor pays all of the Indebtedness when due and otherwise performs all the
obligations imposed upon Grantor under this Assignment, the Note, and the Related Documents, Lender shall
execute and deliver to Grantor a suitable satisfaction of this Assignment and suitable statements of termination
of any financing statement on file evidencing Lender's security interest in the Rents and the Property. Any
termination fee required by law shall be paid by Grantor, if permitted by applicable law.

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially affect Lender's
interest in the Property or if Grantor fails to comply with any provision of this Assignment or any Retated
Documents, including but not limited to Grantor's failure to discharge or pay when due any amounts Grantor is
required to discharge or pay under this Assignment or any Related Documents, Lender on Grantor's behalf may
{but shall not be obligated to) take any action that Lender deems appropriate, to the extent permitted by
applicable law, including but not limited to discharging or paying all taxes, liens, security interests,
encumbrances and other claims, at any time levied or placed on the Rents or the Property and paying all costs
for insuring, maintaining and preserving the Property. All such expenditures incurred or paid by Lender for
such purposes will then bear interest at the rate charged under the Note from the date incurred or paid by
Lender to the date of repayment by Grantor. All such expenses will become a part of the ndebtedness and, at
Lender's option, will (A} be payable on demand; (B) be added to the balance of the Note and be apportioned
among and be payable with any installment payments to become due during either (1) the term of any
applicable insurance policy; or (2) the remaining term of the Note; or (C) be ireated as a balloon payment
which will be due and payable at the Note's maturity. The Assignment also will secure payment of these
amounts. Such right shall be in addition to all other rights and remedies to which Lender may be entitled upon
Default and shall be exercisable by L.ender to the extent permitted by applicable law.

DEFAULT. Each of the following, at Lender's option, shall constitute an Event of Default under this
Assignment:

Payment Default. Grantor fails to make any payment when due under the Indebtedness.

Other Defaults. Grantor fails to comply with or to perform any other term, obligation, covenant or
condition contained in this Assignment or in any of the Related Documents or to comply with or to perform
any term, obligation, covenant or condition contained in any other agreement between Lender and Grantor.

Default on Other Payments. Failure of Grantor within the time required by this Assignment to make any
payment for taxes or insurance, or any other payment necessary to prevent filing of or to effect discharge
of any lien.

Default in Favor of Third Parties. Grantor defaults under any loan, extension of credit, security agreement,
purchase or sales agreement, or any other agreement, in favor of any other creditor or person that may
materially affect any of Grantor's property or Grantor's ability to perform Grantor's obligations under this
Assignment or any of the Related Documents.

Environmental Default. Fallure of any party to comply with or perform when due any term, obligation,
covenant or condition contained in any environmental agreement executed in connection with the Property.
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False Statements. Any warranty, representation or statement made or furnished to Lender by Grantor or
on Grantor's behalf under this Assignment or the Related Documents is false or misleading in any material
respect, either now or at the time made or furnished or becomes false or misleading at any time thereafter.

Defective Collateralization. This Assignment or any of the Related Documents ceases to be in full force and
effect (including failure of any collateral document to create a valid and perfected security interest or lien)
at any time and for any reason.

Death or Insolvency. The dissolution of Grantor's {regardless of whether election to continue is made), any
member withdraws from the limited liability company, or any other termination of Grantor's existence as a
going business or the death of any member, the insolvency of Grantor, the appointment of a receiver for
any part of Grantor's property, any assignment for the benefit of creditors, any type of creditor workout, or
the commencerment of any proceeding under any bankruptcy or insolvency laws by or against Grantor.

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by
judicial proceeding, self-help, repossession or any other method, by any creditor of Grantor or by any
governmental agency against the Rents or any property securing the Indebtedness. This includes a
garnishment of any of Grantor's accounts, including depasit accounts, with Lender. However, this Event
of Default shall not apply if there is a good faith dispute by Grantor as to the validity or reasonableness of
the claim which is the basis of the creditor or forfeiture proceeding and if Grantor gives Lender written
notice of the creditor or forfeiture proceeding and deposits with Lender monies or a surety bond for the
creditor or forfeiture proceeding, in an amount determined by Lender, in its sole discretion, as being an
adequate reserve or bond for the dispute.

Property Damage or Loss. The Property is lost, stolen, substantially damaged, sold, or borrowed against.

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of
the Indebtedness or any Guarantor dies or becomes incompetent, or revokes or disputes the validity of, or
liability under, any Guaranty of the Indebtedness. In the event of a death, Lender, at its option, may, but
shall not be required to, permit the Guarantor's estate to assume unconditionally the obligations arising
under the guaranty in a manner satisfactory to Lender, and, in doing so, cure any Event of Default,

Adverse Change. A material adverse change occurs in Grantor's financial condition, or Lender believes the
prospect of payment or performance of the Indebtedness is impaired.

Insecurity. Lender in good faith believes itself insecure.

Cure Provisions. If any default, other than a default in payment is curable and if Grantor has not been
given a notice of a breach of the same provision of this Assignment within the preceding twelve (12)
months, it may be cured if Grantor, after receiving written notice from Lender demanding cure of such
default: (1) cures the default within fifteen (15) days; or (2) if the cure requires more than fifteen (15)
days, immediately initiates steps which Lender deems in Lender's sole discretion to be sufficient to cure the
default and thereafter continues and completes all reasonable and necessary steps sufficient to produce
compliance as soon as reascnably practical.

RIGHTS AND REMEDIES ON DEFAULT. Upon the occurrence of any Event of Default and at any time
thereafter, Lender may exercise any one or more of the following rights and remedies, in addition to any other
rights or remedies provided by law:

Accelerate Indebtedness. Lender shall have the right at its option withaut notice to Grantor to declare the
entire Indebtedness immediately due and payable, inciuding any prepayment penalty that Grantor would be
required to pay.

Collect Rents. Lender shall have the right, without notice to Grantor, to take possession of the Praperty
and collect the Rents, including amounts past due and unpaid, and apply the net proceeds, over and above
Lender's costs, against the Indebtedness. In furtherance of this right, Lender shall have all the rights
provided for in the Lender's Right to Receive and Collect Rents Section, above. If the Rents are collected
by Lender, then Grantor irrevocably designates Lender as Grantor's attorney-in-fact to endorse instruments
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received in payment thereof in the name of Grantor and to negotiate the same and collect the proceeds.
Payments by tenants or other users to Lender in response to Lender's demand shall satisfy the obligations
for which the payments are made, whether or not any proper grounds for the demand existed. Lender may
exercise its rights under this subparagraph either in person, by agent, or through a receiver.

Appoint Receiver. Lender shall have the right to have a receiver appointed to take possession of all or any
part of the Property, with the power to protect and preserve the Property, to operate the Property
preceding foreclosure or sale, and to collect the Rents from the Property and apply the proceeds, over and
above the cost of the receivership, against the Indebtedness. The receiver may serve without bond if
permitted by law. Lender's right to the appointment of a receiver shall exist whether or not the apparent
value of the Property exceeds the Indebtedness by a substantial amount. Employment by Lender shall not
disqualify a person from serving as a receiver.

Other Remedies. Lender shall have all other rights and remedies provided in this Assignment or the Mote or
by law.

Election of Remedies. Election by Lender to pursue any remedy shall not exclude pursuit of any other
remedy, and an election to make expenditures or to take action to perform an obligation of Grantor under
this Assignment, after Grantor's failure to perform, shall not affect Lender's right to declare a default and
exercise its remedies.

Attorneys’ Fees; Expenses. [T Lender institutes any suit or action to enforce any of the terms of this
Assignment, Lender shall be entitled to recover such sum as the court may adjudge reasonable as
attorneys' fees at trial and upon any appeal. Whether or not any court action is involved, and to the extent
not prohibited by law, all reasonable expenses Lender incurs that in Lender's opinion are necessary at any
time for the protection of its interest or the enforcement of its rights shall become a part of the
Indebtedness payable on demand and shall bear interest at the Note rate from the date of the expenditure
until repaid. Expenses covered by this paragraph include, without limitation, however subject to any limits
under applicable law, Lender's attorneys' fees and Lender's legal expenses, whether or not there is a
tawsuit, including attorneys’ fees and expenses for bankruptcy proceedings (including efforts to modify or
vacate any automatic stay or injunction), appeals, and any anticipated post-judgment collection services,
the cost of searching records, obtaining title reports (including foreclosure reperts), surveyors' reports, and
appraisal fees, title insurance, and fees for the Trustee, to the extent permitted by applicable law.
However, Grantor will only pay attorneys' fees of an attorney not Lender's salaried employee, to whom the
matter is referred after Grantor's default. Grantor also will pay any court costs, in addition to all other
sums provided by law.

MISCELLANEQUS PROVISIONS. The following miscellaneous provisions are a part of this Assignment;

Amendments. This Assignment, together with any Related Documents, constitutes the entire
understanding and agreement of the parties as to the matters set forth in this Assignment. No alteration of
or amendment to this Assignment shall be effective unless given in writing and signed by the party or
parties sought to be charged or bound by the alteration or amendment.

Arbitration Disclosures.

1. ARBITRATION 1S FINAL AND BINDING ON THE PARTIES AND SUBJECT TO ONLY VERY LIMITED
REVIEW BY A COURT.

2. IN ARBITRATION THE PARTIES ARE WAIVING THEIR RIGHT TO LITIGATE IN COURT, INCLUDING
THEIR RIGHT TC A JURY TRIAL.

3. DISCOVERY IN ARBITRATION 1S MORE LIMITED THAN DISCOVERY IN COURT.

4. ARBITRATORS ARE NOT REQUIRED TO INCLUDE FACTUAL FINDINGS OR LEGAL REASONING IN
THEIR AWARDS. THE RIGHT TO APPEAL OR SEEK MODIFICATION OF ARBITRATORS' RULINGS IS
VERY LIMITED.

5. A PANEL OF ARBITRATORS MIGHT INCLUDE AN ARBITRATOR WHO IS OR WAS AFFILIATED WITH
THE BANKING INDUSTRY.

6. ARBITRATION WILL APPLY TO ALL DISPUTES BETWEEN THE PARTIES, NOT JUST THOSE
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CONCERNING THE AGREEMENT.
7. IF YOU HAVE QUESTIONS ABOUT ARBITRATION, CONSULT YOUR ATTORNEY OR THE AMERICAN
ARBITRATION ASSOCIATION.
(a) Any claim or controversy ("Dispute") between or among the parties and their employees, agents,
affiliates, and assigns, including, but nat limited to, Disputes arising out of or relating to this agreement,
this arbitration provision (“arbitration clause"), or any related agreements or instruments relating hereto or
delivered in connection herewith ("Related Agreements"), and including, but not limited to, a Dispute based
on or arising from an alleged tort, shall at the request of any party be resclved by binding arbitration in
accordance with the applicable arhitration rules of the American Arbitration Association ({the
"Administrator). The provisions of this arbitration clause shall survive any termination, amendment, or
expiration of this agreement or Related Agreements. The provisions of this arbitration clause shali
supersede any prior arbitration agreement between or among the parties.

(b) The arbitration proceedings shall be conducted in a city mutuaily agreed by the parties. Absent such an
agreement, arbitration will be conducted in Phoenix, Arizona or such other place as may be determined by
the Administrator. The Administrator and the arbitrator(s) shall have the authority to the extent practicable
to take any action to require the arbitration proceeding to be completed and the arbitrator(s)' award issued
within 150 days of the filing of the Dispute with the Administrator. The arbitrator(s) shall have the
authority to impose sanctions on any party that fails to comply with time periods imposed by the
Administrator or the arbitrator(s), including the sanction of summarily dismissing any Dispute or defense
with prejudice. The arbitrator(s) shali have the authority to resolve any Dispute regarding the terms of this
agreement, this arbitration clause, or Related Agreements, including any claim or controversy regarding the
arbitrability of any Dispute. All limitations periods applicable to any Dispute or defense, whether by statute
or agreement, shall apply to any arhitration proceeding hereunder and the arbitrator(s) shall have the
authority to decide whether any Dispute or defense is barred by a limitations period and, if so, to summarily
enter an award dismissing any Dispute or defense on that basis. The doctrines of compulsory
counterclaim, res judicata, and collateral estoppel shall apply to any arbitration proceeding hereunder so
that a party must state as a counterclaim in the arbitration proceeding any claim or controversy which
arises out of the transaction or occurrence that is the subject matter of the Dispute. The arbitrator(s) may
in the arbitrator(s)’ discretion and at the request of any party: (1) consolidate in a single arbitration
proceeding any other claim arising out of the same transaction involving another party to that transaction
that is bound by an arbitration clause with Lender, such as borrowers, guarantors, sureties, and owners of
collateral; and (2) consolidate or administer multiple arbitration claims or controversies as a class action in
accordance with Rule 23 of the Federal Rules of Civil Procedure.

(c} The arbitrator(s) shall be selected in accordance with the rules of the Administrator from panels
maintained by the Administrator. A single arbitrator shall have expertise in the subject matter of the
Dispute. Where three arbitrators conduct an arbitration proceeding, the Dispute shall be decided by a
majority vote of the three arbitrators, at least one of whom must have expertise in the subject matter of the
Dispute and at least one of whom must be a practicing attorney. The arbitrator(s) shall award to the
prevailing party recovery of all costs and fees (including attorneys' fees and costs, arbitration
administration fees and costs, and arbitrator(s)' fees). The arbitrator(s), either during the pendency of the
arbitration proceeding or as part of the arbitration award, also may grant provisional or ancillary remedies
inciuding but not limited to an award of injunctive relief, foreclosure, sequestration, attachment, replevin,
garnishment, or the appointment of a receiver.

{d) Judgement upon an arbitration award may be entered in any court having jurisdiction, subject to the
foliowing limitation: the arbitration award is binding upon the parties only if the amount does not exceed
Four Million Dollars ($4,000,000.00); if the award exceeds that limit, either party may demand the right to
a court trial. Such a demand must be filed with the Administrator within thirty (30) days following the date
of the arbitration award; if such a demand is not made with that time period, the amount of the arbitration
award shall be binding. The computation of the total amount of an arbitration award shall include amounts
awarded for attorneys' fees and costs, arbitration administration fees and costs, and arbitrator(s)' fees.

(e) No provision of this arbitration clause, nor the exercise of any rights hereunder, shall limit the right of
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any party to: (1) judiciaily or non-judicially foreclose against any real or personal property collateral or other
security; (2) exercise self-help remedies, including but not limited to repossession and setoff rights: or (3)
obtain from a court having jurisdiction thereover any provisional or ancillary remedies including but not
limited to injunctive relief, foreclosure, sequestration, aftachment, replevin, garnishment, or the
appointment of a receiver. Such rights can be exercised at any time, before or after initiation of an
arbitration proceeding, except to the extent such action is contrary to the arbitration award. The exercise
of such rights shall not constitute a waiver of the right to submit any Dispute to arbitration, and any claim
or controversy related to the exercise of such rights shall be a Dispute to be resolved under the provisions
of this arbitration clause. Any party may initiate arbitration with the Administrator. If any party desires to
arbitrate a Dispute asserted against such party in a complaint, counterclaim, cross-claim, or third-party
complaint thereto, or in an answer or other reply to any such pleading, such party must make an
appropriate motion to the trial court seeking to compel arbitration, which motion must be filed with the
court within 45 days of service of the pleading, or amendment thereto, setting forth such Dispute. If
arbitration is compelled after commencement of litigation of a Dispute, the party obtaining an order
compelling arbitration shall commence arbitration and pay the Administrator's filing fees and costs within
45 days of entry of such order. Failure to do so shall constitute an agreement to proceed with litigation
and waiver of the right to arbitrate. In any arbitration commenced by a consumer regarding a consumer
Dispute, Lender shall pay one half of the Administrator's filing fee, up to $250.

(f) Notwithstanding the applicability of any other law to this agreement, the arbitration clause, or Related
Agreements between or among the parties, the Federal Arbitration Act, 9 U.S.C. Section 1 et seq., shall
apply to the construction and interpretation of this arbitration clause. If any provision of this arbitration
clause should be determined to be unenforceable, all other provisions of this arbitration clause shall remain
in fult force and effect.

Caption Headings. Caption headings in this Assignment are for convenience purposes only and are not to
be used to interpret or define the provisions of this Assignment.

Governing Law. This Assignment will be governed by federal law applicable to Lender and, to the extent
not preempted by federal law, the laws of the State of Arizona without regard to its conflicts of law
provisions. This Assignment has been accepted by Lender in the State of Arizona.

Merger. There shall be no merger of the interest or estate created by this assignment with any other
interest or estate in the Property at any time held by or for the benefit of Lender in any capacity, without
the written consent of Lender.

Interpretation. (1) In all cases where there is more than one Borrower or Grantor, then all words used in
this Assignment in the singular shall be deemed toc have been used in the plural where the context and
construction so require. (2} If more than one person signs this Assignment as "Grantor," the obligations
of each Grantor are joint and several. This means that if Lender brings a lawsuit, Lender may sue any one
or more of the Grantors. If Borrower and Grantor are not the same person, Lender need not sue Borrower
first, and that Borrower need not be joined in any lawsuit. (3) The names given to paragraphs or sections
in this Assignment are for convenience purposes only. They are not to be used to interpret or define the
provisions of this Assignment.

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Assignment unless
such waiver is given in writing and signed by Lender. No delay or omission on the part of Lender in
exercising any right shall operate as a waiver of such right or any other right. A waiver by Lender of a
provision of this Assignment shall not prejudice or constitute a waiver of Lender's right otherwise to
demand strict compliance with that provision or any other provision of this Assignment. No prior waiver by
Lender, nor any course of dealing between Lender and Grantor, shall constitute a waiver of any of Lender's
rights or of any of Grantor's obligations as to any future transactions. Whenever the consent of Lender is
required under this Assignment, the granting of such consent by Lender in any instance shall not constitute
continuing consent to subsequent instances where such consent is required and in all cases such consent
may be granted or withheld in the sole discretion of Lender.
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Notices. Any notice required to be given under this Assignment shall be given in writing, and shall be
effective when actually delivered, when actually received by telefacsimile {unless otherwise required by
law), when deposited with a nationally recognized overnight courier, or, if mailed, when deposited in the
United States mail, as first class. certified or registered mail postage prepaid, directed to the addresses
shown near the beginning of this Assignment. Any party may change its address for notices under this
Assignment by giving formal written notice to the other parties, specifying that the purpose of the notice is
to change the party's address. For notice purposes, Grantor agrees to keep Lender informed at all imes of
Grantor's current address. Unless otherwise provided ar required by law, if there is more than one Grantor,
any notice given by Lender to any Grantor is deemed to be notice given to all Grantors.

Powers of Attorney. The various agencies and powers of attorney conveyed on lLender under this
Assignment are granted for purposes of security and may not be revoked by Grantor until such time as the
same are renounced by Lender.

Severability. If a count of competent jurisdiction finds any provision of this Assignment to be illegal,
invalid, or unenforceable as to any circumstance, that finding shall hot make the offending provision iliegal,
invalid, or unenforceable as to any other circumstance. If feasible, the offending provision shall be
considered modified so that it becomes legal, valid and enforceable. If the offending provision cannot be so
modified, it shall be considered deleted from this Assighment. Unless otherwise required by law, the
illegality, invalidity, or unenforceability of any provision of this Assignment shall not affect the legality,
validity or enforceability of any other provision of this Assignment.

Successors and Assigns. Subject to any limitations stated in this Assignment on transfer of Grantor's
interest, this Assignment shall be binding upon and inure to the benefit of the parties, their successors and
assigns. If ownership of the Property becomes vested in a person other than Grantor, Lender, without
notice to Grantor, may deal with Grantor's successors with reference to this Assignment and the
Indebtedness by way of forbearance or extension without releasing Grantor from the obligations of this
Assignment or liability under the Indebtedness.

Time is of the Essence. Time is of the essence in the performance of this Assignment.

Waiver of Homestead Exemption. Grantor hereby releases and waives all rights and benefits of the
homestead exemption laws of the State of Arizona as to all Indebtedness secured by this Assignment.

Waiver of Right of Redemption. NOTWITHSTANDING ANY OF THE PROVISIONS TO THE CONTRARY
CONTAINED IN THIS ASSIGNMENT, GRANTOR HEREBY WAIVES ANY AND ALL RIGHTS OF
REDEMPTION FROM SALE UNDER ANY ORDER OR JUDGMENT OF FORECLOSURE ON GRANTOR'S
BEHALF AND ON BEHALF OF EACH AND EVERY PERSON, EXCEPT JUDGMENT CREDITORS OF
GRANTOR, ACQUIRING ANY INTEREST IN OR TITLE TO THE PROPERTY SUBSEQUENT TO THE DATE OF
THIS ASSIGNMENT.

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this
Assignment. Unless specifically stated to the contrary, all references to dollar amounts shail mean amounts in
lawful money of the United States of America. Words and terms used in the singular shall inciude the plural,
and the plural shall include the singular, as the context may require. Words and terms not otherwise defined in
this Assignment shall have the meanings attributed to such terms in the Uniform Commercial Code:

Assignment. The word "Assignment” means this ASSIGNMENT OF RENTS, as this ASSIGNMENT OF
RENTS may be amended or madified from time to time, together with all exhibits and schedules attached to
this ASSIGNMENT OF RENTS from time to time.

Borrower. The word "Borrower” means DALE STREET L.L.C., an Arizona limited liability company.

Default. The word "Default” means the Default set forth in this Assignment in the section titted "Default”.

Event of Default. The words "Event of Default" mean any of the events of default set forth in this
Assignment in the default section of this Assignment.
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Grantor, The word "Grantor” means DALE STREET L.L.C., an Arizona limited liability company.

Guarantor. The word "Guarantor” means any guarantor, surety, or accommodation party of any or all of
the Indebtedness.

Guaranty. The word "Guaranty” means the guaranty from Guarantor to Lender, including without limitation
a guaranty of all or part of the Note.

Indebtedness. The word “Indebtedness" means all principal, interest, and other amounts, costs and
expenses payable under the Note or Related Documents, together with all renewals of, extensions of,
modifications of, consolidations of and substitutions for the Note or Related Documents and any amounts
expended or advanced by Lender to discharge Grantor's obligations or expenses incurred by Lender to
enforce Grantor's obligations under this Assignment, together with interest on such amounts as provided in
this Assignment. Specifically, without limitation, Indebtedness includes all amounts that may be indirectly
secured by the Cross-Collateralization provision of this Assignment.

Lender. The word "Lender” means NATIONAL BANK OF ARIZONA, a national banking association, its
successors and assigns,

Note. The word "Note" means the promissory note dated April 8, 2008, in the original principal amount of
$1,720,000.00 from Grantor to Lender, together with all renewals of, extensions of, modifications of,
refinancings of, consoalidations of, and substitutions for the promissory note or agreement.

Property. The word "Property” means all of Grantor's right, title and interest in and to all the Property as
described in the "Assignment” section of this Assignment.

Related Documents. The words "Related Documents" mean all promissory notes, credit agreements, loan

agreements, environmental agreements, guaranties, security agreements, mortgages, deeds of trust,
‘ security deeds, collateral mortgages, and all other instruments, agreements and documents, whether now
y  or héreafter existing, executed in cohnection with the Indebtedness,

t
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Rents. The word ments" means all of Grantor's present and future rights, title and interest in, to and

under any and all present and future leases, including, without limitation, all rents, revenue, income, issues,
royalties, bonuses, accounts receivable, cash or security depesits, advance rentals, profits and proceeds
from the Property, and other payments and benefits derived or to be derived from such leases of every kind
and nature, whether due now or later, including without Iimitation Grantor's right to enforce such leases
and to receive and collect payment and proceeds thereunder.

THE UNDERSIGNED ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS ASSIGNMENT, AND
NOT PERSONALLY BUT AS AN AUTHORIZED SIGNER, HAS CAUSED THIS ASSIGNMENT TO BE SIGNED AND
EXECUTED ON BEHALF OF GRANTOR ON APRIL 8, 2008.

GRANTOR:

DALE STREET L.L..C., AN ARIZONA LIMITED LIABILITY COMPANY

BW%M
JO B. WESNITZER, Manager /of DALE STREET L.L.C., an

Arizona limited liability company

r

LE STREET L.L.C., an

Arizona limited liahility company



B8-4601 P-597

IR D e,
Loan No: 9001R ASS'G?&%IU%S)RENTS o

LIMITED LIABILITY COMPANY ACKNOWLEDGMENT

STATE OF Jﬂl #‘ﬂﬂ-—— )

) 88

COUNTY OF /%1/% )
On this /ﬁ day of \‘/%VV , 20 ﬂf before me, the undersigned

Notary Public, personally appeared JOHN B. WESNIﬂER, Manager of DALE STREET L.L.C., an Arizona limited
liability company and NANCY J. WESNITZER, Member of DALE STREET L.L.C., an Arizona limited liability
company, and known to me to be members or designated agents of the limited liability company that executed
the ASSIGNMENT OF RENTS and acknowledged the Assignment to be the free and voluntary act and deed of
the limited liability company, by authority of statute, its articles of organization or its operating agreement, for
the uses and purposes therein mentioned, and on gath stated that they are authorized to execute this
Assig%ent and in fact executed the Assignment on behalf of the limited liability company.

By /MM MM . Residing at
Notary Public in and for the State of ﬁﬂm
My commission expires ? '30 - ﬁ;

Connie L. Dedrick
Notary Public - Arizona
Yavapai County
Commission #254890
My Commission Expires Sepiamber 30, 2000

LASEA FRO Lending, Ver. 5.38.10.061 Copr. Hadsnd Financl Saluiians Inc. 1957, 2008, Al Rights Reservad —— AZ & LPWNCITLRLG 1 FC TR-37482 PR
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EXHIBIT "A"

A TRACT OF LAND IN THE EAST HALF OF THE SOUTHWEST QUARTER OF THE
SOUTHWEST QUARTER OF THE SOUTHWEST QUARTER OF SECTION 12, TOWNSHIP
17 NORTH, RANGE 5 EAST OF THE GILA AND SALT RIVER BASE AND MERIDIAN,
YAVAPAI COUNTY, ARIZONA, DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE EAST LINE OF SAID EAST HALF OF THE
SOUTHWEST QUARTER OF THE SOUTHWEST QUARTER OF THE SOUTHWEST
QUARTER OF SECTION 12, DISTANT ALONG SAID EAST LINE NORTH 00 DEGREES
08 MINUTES 50 SECONDS EAST, 374.34 FEET FROM THE SOUTHEAST CORNER OF
SAID EAST HALF OF THE SOUTHWEST QUARTER OF THE SOUTHWEST QUARTER
OF THE SOUTHWEST QUARTER;

THENCE ALONG SAID EAST LINE NORTH 00 DEGREES 08 MINUTES 50 SECONDS
EAST, 148.29 FEET TO A PROPERTY CORNER;

THENCE ALONG AN EXISTING PROPERTY LINE, NORTH 89 DEGREES 39 MINUTES
30 SECONDS WEST, 323.28 FEET TO THE WEST LINE OF SAID EAST HALF OF THE
SOUTHWEST QUARTER OF THE SOUTHWEST QUARTER OF THE SOUTHWEST

QUARTER;

THENCE ALONG SAID WEST LINE, SOUTH 00 DEGREES 02 MINUTES WEST, 148.29
FEET;

THENCE SOUTH 89 DEGREES 39 MINUTES 30 SECONDS EAST, 322.96 FEET TO THE
POINT OF BEGINNING. '
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DEED OF TRUST AND FIXTURE FILING

THIS DEED OF TRUST is dated December 8, 2004, among DALE STREET I..L.C., an Arizona limited liability
company, whose address is 1146 WEST HIGHWAY 89A, SUITE B, SEDONA, AZ 86336 ("Trustor");
NATIONAL BANK OF ARIZONA, a national banking association, whose address is Sedona Office, 1470 WEST
HIGHWAY B89A, SEDONA, AZ 86336 (referred to below sometimes as "Lender" and sometimes as
"Beneficiary”); and NATIONAL BANK OF ARIZONA, a national banking association, whose address is 6001
NORTH 24TH STREET, PHOENIX, AZ 85016 {referred to below as "Trustee").

CONVEYANCE AND GRANT. For valuable consideration, Trustor conveys to Trustee in trust, with power of
sale, for the benefit of Lender as Beneficiary, all of Trustor's right, title, and interest in and to the following
described real property, together with all existing or subsequently erected or affixed buildings, improvements
and fixtures; all easements, rights of way, and appurtenances; all water and water rights flowing through,
belonging or in anyway appertaining to the Real Property, and all of Trustor's water rights that are personal
property under Arizona law, including without limitation all type 2 nonirrigation grandfathered rights (if
applicable), alt irrigation rights, all ditch rights, rights to irrigation district stock, all contracts for effluent, all
contracts for Central Arizona Project water, and all other contractual rights to water, and together with all
rights {but none of the duties) of Trustor as declarant under any presently recorded declaration of covenants,
conditions and restrictions affecting real property; and all other rights, royalties, and profits relating to the real
property, including without limitation all minerals, oil, gas, geothermal and similar matters, {the "Real Property")
located in YAVAPAI County, State of Arizona:

SEE EXHIBIT 'A' ATTACHED HERETO AND BY THIS REFERENCE MADE A PART HEREOF

The Real Property or its address is commonly known as 75 KALLOF PLACE, SEDONA, AZ 86336. The Real
Property tax identification number is 408-26-032 4
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CROSS-COLLATERALIZATION. In addition to the Note, this Deed of Trust secures all obtigations, debts and
liabilities, plus interest thereon, of Trustor to Lender, or any one or more of them, as well as all claims by
Lender against Trustor or any one or more of them, whether now existing or hereafter arising, whether related
or unrelated to the purpose of the Note, whether voluntary or otherwise, whether due or not due, direct or
indirect, determined or undetermined, absolute or contingent, liquidated or unliguidated whether Trustor may be
liable individually or jointly with others, whether obligated as guarantor, surety, accommodation party or
otherwise, and whether recovery upon such amounts may be or hereafter may become barred by any statute of
limitations, and whether the obligation to repay such amounts may be or hereafter may become otherwise
unenforceable.

Trustor presently assigns to Lender (also known as Beneficiary in this Deed of Trust) all of Trustor's right, title,
and interest in and to all present and future leases of the Property and all Rents from the Property. In addition,
Trustor grants to Lender a Uniform Commercial Code security interest in the Personal Property and Rents.

THIS DEED OF TRUST, INCLUDING THE ASSIGNMENT OF RENTS AND THE SECURITY INTEREST IN THE
RENTS AND PERSONAL PROPERTY, IS GIVEN TO SECURE (A) PAYMENT OF THE INDEBTEDNESS AND (B)
PERFORMANCE OF ANY AND ALL OBLIGATIONS UNDER THE NOTE, THE RELATED DOCUMENTS, AND THIS
DEED OF TRUST. THIS DEED OF TRUST IS GIVEN AND ACCEPTED ON THE FOLLOWING TERMS:

PAYMENT AND PERFORMANCE. Except as otherwise provided in this Deed of Trust, Trustor shall pay to
Lender all amounts secured by this Deed of Trust as they become due, and shall strictly and in a timely manner
perform all of Trustor‘s cbligations under the Note, this Deed of Trust, and the Related Documents.

POSSESSION AND MAINTENANCE OF THE PROPERTY. Trustor agrees that Trustor's possession and use of
the Property shall be governed by the following provisions:

Possession and Use. Until the occurrence of an Event of Default, Trustor may (1) remain in possession
and control of the Property; (2) use, operate or manage the Property; and (3) collect the Rents from the
Property.

Duty to Maintain. Trustor shall maintain the Property in tenantable condition and promptly perform all
repairs, replacements, and maintenance necessary to preserve its value.

Compliance With Environmental Laws. Trustor represents and warrants to Lender that: (1) During the
period of Trustor's ownership of the Property, there has been no use, generation, manufacture, storage,
treatment, disposal, release or threatened release of any Hazardous Substance by any person on, under,
about or from the Property; (2} Trustor has no knowledge of, or reason to believe that there has been,
except as previously disclosed to and acknowledged by Lender in writing, (a) any breach or violation of
any Environmental Laws, (b) any use, generation, manufacture, storage;, treatment, disposal, release or
threatened release of any Hazardous Substance on, under, about or from the Property by any prior owners
or occupants of the Property, or (c) any actual or threatened litigation or claims of any kind by any person
relating to such matters; and (3) Except as previously disclosed to and acknowledged by Lender in
writing, {(a} neither Trustor nor any tenant, contractor, agent or other authorized user of the Property shall
use, generate, manufacture, store, treat, dispose of or release any Hazarcdous Substance on, under, about
or from the Property; and (b} any such activity shall be conducted in compliance with all applicable
federal, state, and local laws, regulations and ordinances, including without limitation all Environmental
Laws. Trustor authorizes Lender and its agents to enter upon the Property to make such inspections and
tests, at Trustor’'s expense, as Lender may deem appropriate to determine compliance of the Property with
this section of the Deed of Trust. Beneficiary, at its option, but without obligation to do so, may correct
any condition violating any applicable Environmental Law affecting the Property, and in doing so shall
conclusively be deemed to be acting reasonably and for the purpose of protecting the value of its collateral,
and all costs of correcting a condition or violation shall be payable to Beneficiary by Trustor as provided in
the Expenditures by Lender section of this Deed of Trust. Any inspections or tests made by Lender shall be
for Lender's purposes only and shall not be construed to create any responsibility or liability on the part of
Lender to Trustor or to any other person. The representations and warranties contained herein are based
on Trustor's due diligence in investigating the Property for Hazardous Substances. Trustor hereby (1)
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releases and waives any future claims against Lender for indemnity or contribution in the event Trustor
becomes liable for cleanup or other costs under any such laws; and (2) agrees to indemnify and hold
harmless Lender against any and all claims, losses, liabilities, damages, penalties, and expenses which
Lender may directly or indirectly sustain or suffer resulting from a breach of this section of the Deed of
Trust or as a conseguence of any use, generation, manufacture, storage, disposal, release or threatened
release occurring prior to Trustor's ownership or interest in the Property, whether or not the same was or
should have been known to Trustor. The provisions of this section of the Deed of Trust, including the
obligation to indemnify, shall survive the payment of the Indebtedness and the satisfaction and
reconveyance of the lien of this Deed of Trust and shall not be affected by Lender's acquisition of any
interest in the Property, whether by foreclosure or otherwise.

Nuisance, Waste. Trustor shall not cause, conduct or permit any nuisance nor commit, permit, or suffer
any stripping of or waste on or to the Property or any portion of the Property. Without limiting the
generality of the foregoing, Trustor wiil not remove, or grant to any othar party the right to remove, any
timber, minerals (including oil and gas}, coal, clay, scoria, soil, gravel o- rock products without Lender's
prior written consent,

Removal of Improvements. Trustor shall not demolish or remove any Imp-ovements from the Real Property
without Lender’s prior written consent. As a condition to the removal of any Improvements, Lender may
require Trustor to make arrangements satisfactory to Lender to replace such Improvements with
Improvements of at least equal value.

Lender's Right to Enter. Lender and Lender's agents and representatives may enter upon the Real Property
at all reasonable times to attend to Lender's interests and to inspect the Real Property for purposes of
Trustor's compliance with the terms and ¢onditions of this Deed of Trust,.

Compliance with Governmental Requirements. Trustor shall promptly comply with all laws, ordinances, and
regulations, now or hereafter in effect, of all governmental authorities applicable to the use or occupancy of
the Property, including without limitation, the Americans With Disabilities Act. Trustor may contest in good
faith any such law, ordinance, or regulation and withhold compliance during any proceeding, including
appropriate appeals, so long as Trustor has notified Lender in writing prior to doing so and so long as, in
Lender's sole opinion, Lender's interests in the Property are not jeopardized. Lender may require Trustor to
post adequate security or a surety bond, reasonably satisfactory to Lender, to protect Lender's interest.

Duty to Protect. Trustor agrees neither to abandon or leave unattended the Property. Trustor shall do all
other acts, in addition to those acts set forth above in this section, which from the character and use of the
Property are reasonably necessary to protect and preserve the Property.

DUE ON SALE - CONSENT BY LENDER. Lender may, at Lender's option, dec-are immediately due and payable
all sums secured by this Deed of Trust upon the sale or transfer, without Lender's prior written consent, of all
or any part of the Real Property, or any interest in the Real Property. A "sale or transfer’ means the
conveyance of Real Property or any right, title or interest in the Real Property; whether legal, beneficial or
equitable; whether voiuntary or involuntary; whether by outright sale, deea, installment sale contract, land
contract, contract for deed, leasehold interest with a term greater than three (3) years, lease-option contract, or
by sale, assignment, or transfer of any beneficial interest in or to any land trust holding title to the Real
Property, or by any other method of conveyance of an interest in the Real Property. If any Trustor is a
corporation, partnership or limited liability company, transfer also includes any change in ownership of more
than twenty-five percent (25%) of the voting stock, partnership interests or limited liability company interests,
as the case may be, of such Trustor. However, this option shall not be exercised by Lender if such exercise is
prohibited by federal law or by Arizona law.

TAXES AND LIENS. The following provisions relating to the taxes and liens on the Property are part of this
Deed of Trust:

Payment. Trustor shall pay when due (and in all events prior to delinquency} all taxes and assessments,
including without limitation sales or use taxes in any state, local privilege or excise taxes based on gross
revenues, special taxes, charges (including water and sewer), fines and impositions levied against Trustor



PAGE ¢  OF 17
BK 4217 Fi3 864 FEE#38024%%
DEED OF TRUST

Loan No: 9001 {Continued) Page 4

or on account of the Property, and shall pay when due all claims for work done on or for services rendered
or material furnished to the Property. Trustor shall maintain the Property free of all liens having priority
over or equal to the interest of Lender under this Deed of Trust, except for the lien of taxes and
assessments not due and except as otherwise provided in this Deed of Trust. Beneficiary shall have the
right, but not the duty or obligation, to charge Trustor for any such taxes or assessments in advance of
payment. In no event does exercise or non-exercise by Beneficiary of this right relieve Trustor from
Trustor's obligation under this Deed of Trust or impose any liability whatscever on Beneficiary.

Right to Contest. Trustor may withhold payment of any tax, assessment, or claim in connection with a
good faith dispute over the obligation to pay, so long as Lender's interest in the Property is not jeopardized.
If a lien arises or is filed as a result of nonpayment, Trustor shall within fifteen (15) days after the lien
arises or, if a lien is filed, within fifteen (15} days after Trustor has nctice of the filing, secure the discharge
of the lien, or if requested by Lender, deposit with Lender cash or a sufficient corporate surety bond or
other security satisfactory to Lender in an amount sufficient to discharge the lien plus any costs and
attorneys' fees, or other charges that could accrue as a result of a foreclosure or sale under the lien. In
any contest, Trustor shall defend itself and Lender and shall satisfy any adverse judgment before
enforcement against the Property. Trustor shall name Lender as an additional obligee under any surety
bond furnished in the contest proceedings.

Evidence of Payment. Trustor shall upon demand furnish to Lender satisfactory evidence of payment of the
taxes or assessments and shall authorize the appropriate governmental official to deliver to Lender at any
time a written statement of the taxes and assessments against the Property.

Notice of Construction. Trustor shall notify Lender at least fifteen (15) days before any work is
commenced, any services are furnished, or any materials are supplied to the Property, if any mechanic's
lien, materialmen's lien, or other lien could be asserted on account of the work, services, or materials and
the cost exceeds $1,000.00. Trustor will upon request of Lender furnish to Lender advance assurances
satisfactory to Lender that Trustor can and will pay the cost of such improvements.

PROPERTY DAMAGE INSURANCE. The following provisions relating to insuring the Property are a part of this
Deed of Trust.

Maintenance of Insurance. Trustor shall procure and maintain policies of fire insurance with standard
extended coverage endorsements on a replacement basis for the full insurable wvalue covering all
Improvements on the Real Property in an amount sufficient to avoid application of any coinsurance clause,
and with a standard mortgagee clause in favor of Lender. Trustor shall also procure and maintain
comprehensive general liability insurance in such coverage amounts as Lender may request with Trustee
and Lender being named as additional insureds in such liability insurance policies. Additionally, Trustor
shall maintain such other insurance, including but not limited to hazard, business interruption, and boiler
insurance, as Lender may reasonably require. Palicies shall be written in form, amounts, coverages and
basis reasonably acceptable to Lender and issued by a company or comrpanies reasonably acceptable to
Lender. Trustor, upon request of Lender, will deliver to Lender from time 10 time the policies or certificates
of insurance in form satisfactory to Lender, including stipulations that coverages will not be cancelled or
diminished without at least ten {10) days prior written notice to Lender. Each insurance policy also shall
include an endorsement providing that coverage in favor of Lender will not be impaired in any way by any
act, omission or default of Trustor or any other person. Should the Real Property be located in an area
designated by the Director of the Federal Emergency Management Agency as a special flood hazard area,
Trustor agrees to obtain and maintain Federal Flood Insurance, if availablz, within 45 days after notice is
given by Lender that the Property is located in a special flood hazard area, for the full unpaid principal
balance of the loan and any prior liens on the property securing the loan, up to the maximum policy limits
set under the National Flood Insurance Program, or as otherwise required by Lender, and to maintain such
insurance for the term of the loan.

Application of Proceeds. Trustor shall promptly notify Lender of any loss or damage to the Property if the
estimated cost of repair or replacement exceeds $1,000.00. Lender may make proof of loss if Trustor fails
to do so within fifteen (15) days of the casualty. Whether or not Lender's security is impaired, Lender
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may, at Lender's election, receive and retain the proceeds of any insurance and apply the proceeds to the
reduction of the Indebtedness, payment of any lien affecting the Property, or the restoration and repair of
the Property. If Lender elects to apply the proceeds to restoration and repair, Trustor shall repair or replace
the damaged or destroyed Improvements in a manner satisfactory to Lender. Lender shall, upon
satisfactory proof of such expenditure, pay or reimburse Trustor from the proceeds for the reasonable cost
of repair or restoration if Trustor is not in default under this Deed of Trust. Any proceeds which have not
been disbursed within 180 days after their receipt and which Lender has not committed to the repair or
restoration of the Property shall be used first to pay any amount owing to Lender under this Deed of Trust,
then to pay accrued interest, and the remainder, if any, shall be applied to the principal balance of the
Indebtedness. If Lender holds any proceeds after payment in full of the Indebtedness, such proceeds shall
be paid to Trustor as Trustor's interests may appear.

Trustor's Report on Insurance. Upon request of Lender, however not more than once a year, Trustor shall
furnish to Lender a report on each existing policy of insurance showing: (1) the name of the insurer; (2)
the risks insured; (3} the amount of the policy; (4} the property insured, the then current replacement
value of such property, and the manner of determining that value; and (5) the expiration date of the
policy. Trustor shall, upon request of Lender, have an independent appraiser satisfactory to Lender
determine the cash value replacement cost of the Property.

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially affect Lender's
interest in the Property or if Trustor fails to comply with any provision of this Deed of Trust or any Related
Documents, including but not limited to Trustor's failure to discharge or pay when due any amounts Trustor is
required to discharge or pay under this Deed of Trust or any Related Documents, Lender on Trustor's behalf
may (but shall not be obligated to) take any action that Lender deems appropriate, to the extent permitted by
applicable law, including but not limited to discharging or paying all taxes, liens, security interests,
encumbrances and other claims, at any time levied or placed on the Property and paying all costs for insuring,
maintaining and preserving the Property. All such expenditures incurred or paid by Lender for such purposes
will then bear interest at the rate charged under the Note from the date incurred or paid by Lender to the date
of repayment by Trustor. All such expenses will become a part of the Indebtedness and, at Lender's option,
will {A) be payable on demand; (B) be added to the balance of the Note and be apportioned among and be
payable with any instaliment payments to become due during either (1) the term of any applicable insurance
policy; or (2} the remaining term of the Note; or (C) be treated as a balloon payment which will be due and
payable at the Note's maturity. The Deed of Trust also will secure payment of these amounts. Such right shall
be in addition to all other rights and remedies to which Lender may be entitled upon Default and shall be
exercisable by Lender to the extent permitted by applicable law.

WARRANTY; DEFENSE OF TITLE. The following provisions relating to ownership of the Property are a part of
this Deed of Trust:

Title. Trustor warrants that: (a)} Trustor holds good and marketable title of record to the Property in fee
simple, free and clear of all liens and encumbrances other than those set forth in the Real Property
description or in any title insurance policy, title report, or final title opinior issued in favor of, and accepted
by, Lender, or have otherwise been previously disclosed to and aceepted by Lender in writing in connection
with this Deed of Trust, and (b) Trustor has the full right, power, and authority to execute and deliver this
Deed of Trust to Lender.

Defense of Title. Subject to the exception in the paragraph above, Trustor warrants and will forever defend
the title to the Property against the lawful claims of all persons. In the event any action or proceeding is
commenced that questions Trustor's title or the interest of Trustee or Lender under this Deed of Trust,
Trustor shall defend the action at Trustor's expense. Trustor may be the nominal party in such proceeding,
but Lender shall be entitled to participate in the proceeding and to be represented in the proceeding by
counsel of Lender's own choice, and Trustor will deliver, or cause to be delivered, to Lender such
instruments as Lender may request from time to time to permit such participation.

Compliance With Laws. Trustor warrants that the Property and Trustor's use of the Property complies with
all existing applicable laws, ordinances, and regulations of governmental authorities.
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Survival of Representations and Warranties. All representations, warranties, and agreements made by
Trustor in this Deed of Trust shall survive the execution and delivery of this Deed of Trust, shall be
continuing in nature, and shall remain in full force and effect until such time as Trustor's Indebtedness shall
be paid in full.

CONDEMNATION. The following provisions relating to condemnation proceedings are a part of this Deed of
Trust:

Proceedings. If any proceeding in condemnation is filed, Trustor shall promptly notify Lender in writing,
and Trustor shall promptly take such steps as may be necessary to defend the action and obtain the award.
Trustor may be the nominal party in such proceeding, but Lender shall be entitled to participate in the
proceeding and to be represented in the proceeding by counsel of its own choice, and Trustor will deliver or
cause to be delivered to Lender such instruments and documentation as may be requested by Lender from
time to time to permit such participation.

Application of Net Proceeds. If all or any part of the Property is condemned by eminent domain
proceedings or by any proceeding or purchase in lieu of condemnation, Lender may at its election require
that all or any portion of the net proceeds of the award be applied to the Indebtedness or the repair or
restoration of the Property. The net proceeds of the award shall mean the award after payment of all
reasonable costs, expenses, and attorneys' fees incurred by Trustee or Lender in connection with the
condemnation.

IMPOSITION OF TAXES, FEES AND CHARGES BY GOVERNMENTAL AUTHORITIES. The following provisions
relating to governmental taxes, fees and charges are a part of this Deed of Trust:

Current Taxes, Fees and Charges. Upon request by Lender, Trustor shall execute such documents in
addition to this Deed of Trust and take whatever other action is requested by Lender to perfect and
continue Lender's lien on the Real Property. Trustor shall reimburse Lender for all taxes, as described
below, together with all expenses incurred in recording, perfecting or continuing this Deed of Trust,
including without limitation all taxes, fees, documentary stamps, and other charges for recording or
registering this Deed of Trust.

Taxes. The following shall constitute taxes to which this section applies: (1} a specific tax upon this type
of Deed of Trust or upon all or any part of the Indebtedness secured by this Deed of Trust: (2) a specific
tax on Trustor which Trustor is authorized or required to deduct from payments on the Indebtedness
secured by this type of Deed of Trust; (3) a tax on this type of Deed of Trust chargeable against the
Lender or the holder of the Note; and (4) a specific tax on all or any portion of the Indebtedness or on
payments of principal and interest made by Trustor.

Subsequent Taxes. [f any tax to which this section applies is enacted subsequent to the date of this Deed
of Trust, this event shall have the same effect as an Event of Default, and Lender may exercise any or all of
its available remedies for an Event of Default as provided below unless Trustor either (1} pays the tax
before it becomes delinquent, or (2) contests the tax as provided above in the Taxes and Liens section
and deposits with Lender cash or a sufficient corporate surety bond or other security satisfactory to
Lender.

SECURITY AGREEMENT; FINANCING STATEMENTS. The following provisions relating to this Deed of Trust as
a security agreement are a part of this Deed of Trust:

Security Agreement. This instrument shall constitute a Security Agreement to the extent any of the
Property constitutes fixtures, and Lender shall have all of the rights of a secured party under the Uniform
Commercial Code as amended from time to time.

Security Interest. Upon request by Lender, Trustor shall take whatever action is requested by Lender to
perfect and continue Lender's security interest in the Rents and Personal Property. In addition to recording
this Deed of Trust in the real property records, Lender may, at any time and without further authorization
from Trustor, file executed counterparts, copies or reproductions of this Deed of Trust as a financing
statement. Trustor shall reimburse Lender for all expenses incurred in perfecting or ¢ontinuing this security
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interest. Upon default, Trustor shall not remove, sever or detach the Personal Property from the Property.
Upon default, Trustor shall assemble any Personal Property not affixed to the Property in a manner and at a
place reasonably convenient to Trustor and Lender and make it available to Lender within three (3) days
after receipt of written demand from Lender to the extent permitted by applicable law.

Addresses. The mailing addresses of Trustor (debtor) and Lender (secured party} from which information
concerning the security interest granted by this Deed of Trust may be cbtained {each as required by the
Uniform Commercial Code) are as stated on the first page of this Deed of Trust.

FURTHER ASSURANCES; ATTORNEY-IN-FACT. The following provisions relating to further assurances and
attorney-in-fact are a part of this Deed of Trust:

Further Assurances. At any time, and from time to time, upon request of Lender, Trustor will make,
execute and deliver, or will cause to be made, executed or delivered, to Lender or to Lender's designee, and
when reguested by Lender, cause to be filed, recorded, refiled, or rerecorded, as the case may be, at such
times and in such offices and places as Lender may deem appropriate, any and all such mortgages, deeds
of trust, security deeds, security agreements, financing statements, continuation statements, instruments
of further assurance, certificates, and other documents as may, in the sole opinion of Lender, be necessary
or desirable in order to effectuate, complete, perfect, continue, or preserve {1}  Trustor's obligations
under the Note, this Deed of Trust, and the Related Documents, and (2) the liens and security interests
created by this Deed of Trust as first and prior liens on the Property, whether now owned or hereafter
acquired by Trustor. Unless prohibited by law or Lender agrees to the contrary in writing, Trustor shall
reimburse Lender for all costs and expenses incurred in connection with the matters referred to in this
paragraph.

Attorney-in-Fact. If Trustor fails to do any of the things referred to in the preceding paragraph, Lender may
do so for and in the name of Trustor and at Trustor's expemse. For such purposes, Trustor hereby
irrevocably appoints Lender as Trustor's attorney-in-fact for the purpose of making, executing, delivering,
filing, recording, and doing all other things as may be necessary or desirable, in Lender's sole opinion, to
accomplish the matters referred to in the preceding paragraph.

FULL PERFORMANCE. if Trustor pays all the Indebtedness when due, and otherwise performs all the
obligations imposed upon Trustor under this Deed of Trust, Lender shall execute and deliver to Trustee a
request for full reconveyance without warranty and shall execute and deliver to Trustor suitable statements of
termination of any financing statement on file evidencing Lender's security interest in the Rents and the
Personal Property. Any reconveyance fee required by law shall be paid by Trustor, if permitted by applicable
law.

EVENTS OF DEFAULT. Each of the following, at Lender's option, shall constitute an Event of Default under
this Deed of Trust:

Payment Default. Trustor fails to make any payment when due under the Indebtedness.

Other Defaults. Trustor fails to comply with or to perform any other term, obligation, covenant or condition
contained in this Deed of Trust or in any of the Related Documents or to comply with or to perform any
term, obligation, covenant or condition contained in any other agreement between Lender and Trustor.

Compliance Default. Failure to comply with any other term, obligation, covenant or condition contained in
this Deed of Trust, the Note or in any of the Related Documents.

Default on Other Payments. Failure of Trustor within the time required by this Deed of Trust to make any
payment for taxes or insurance, or any other payment necessary to prevent filing of or to effect discharge
of any lien.

Environmental Default. Failure of any party to comply with or perform when due any term, obligation,
covenant or condition contained in any environmental agreement executed in connection with the Property.

Default in Favor of Third Parties. Should Trustor default under any loan, extension of credit, security
agreement, purchase or sales agreement, or any other agreement, in favor of any other creditor or person
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that may materially affect any of Trustor's property or Trustor's ability to repay the Indebtedness or
perform their respective obligations under this Deed of Trust or any of the Related Documents.

False Statements. Any warranty, representation or statement made or furnished to Lender by Trustor or on
Trustor's behalf under this Deed of Trust or the Related Documents is felse or misleading in any material
respect, either now or at the time made or furnished or becomes false or misleading at any time thereafter.

Defective Collateralization. This Deed of Trust or any of the Related Documents ceases to be in full force
and effect (including failure of any collateral document to create a valid and perfected security interest or
lien) at any time and for any reason.

Death or Insolvency. The dissolution of Trustor's (regardless of whether election to continue is made), any
member withdraws from the limited liability company, or any other termination of Trustor's existence as a
going business or the death of any member, the insolvency of Trustor, the appointment of a receiver for
any part of Trustor's property, any assignment for the benefit of creditors, any type of creditor workout, or
the commencement of any proceeding under any bankruptcy or insolvency laws by or against Trustor.

Craditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by
judicial proceeding, self-help, repossession or any other method, by any creditor of Trustor or by any
governmental agency against any property securing the Indebtedness. This includes a garnishment of any
of Trustor’'s accounts, including deposit accounts, with Lender. However, this Event of Default shall not
apply if there is a good faith dispute by Trustor as to the validity or reasonableness of the claim which is
the basis of the creditor or forfeiture proceeding and if Trustor gives Lender written notice of the creditor or
forfeiture proceeding and deposits with Lender monies or a surety bond for the creditor or forfeiture
proceeding, in an amount determined by Lender, in its sole discretion, as being an adequate reserve or bond
for the dispute.

Breach of Other Agreement. Any breach by Trustor under the terms of any other agreement between
Trustor and Lender that is not remedied within any grace period provided therein, including without
limitation any agreement concerning any indebtedness or other obligation of Trustor to Lender, whether
existing now or later.

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of
the Indebtedness or any Guarantor dies or becomes incompetent, or revokes or disputes the validity of, or
liability under, any Guaranty of the Indebtedness. In the event of a death, Lender, at its option, may, but
shall not be required to, permit the Guarantor's estate to assume unconditionally the obligations arising
under the guaranty in a manner satisfactory to Lender, and, in doing so, cure any Event of Default,

Adverse Change. A material adverse change occurs in Trustor's financial condition, or Lender believes the
prospect of payment or performance of the Indebtedness is impaired.

Insecurity. Lender in good faith believes itself insecure.

Right to Cure. If any default, other than a default in payment is curable and if Trustor has not been given a
notice of a breach of the same provision of this Deed of Trust within the preceding twelve (12) months, it
may be cured if Trustor, after receiving written notice from Lender demeanding cure of such default: (1)
cures the default within fifteen (15) days; or (2) if the cure requires more than fifteen (15) days,
immediately initiates steps which Lender deems in Lender's sole discretion to be sufficient to cure the
default and thereafter continues and completes all reasonable and necessary steps sufficient to produce
compliance as soon as reasonably practical.

RIGHTS AND REMEDIES ON DEFAULT. If an Event of Default occurs under this Deed of Trust, at any time
thereafter, Trustee or Lender may exercise any one or more of the following rights and remedies:

Elaction of Remedies. Election by Lender to pursue any remedy shall not exclude pursuit of any other
remedy, and an election to make expenditures or to take action to perform an obligation of Trustor under
this Deed of Trust, after Trustor's failure to perform, shall not affect Lender's right to declare a default and
exercise its remedies.
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Accelerate Indebtedness. Lender shall have the right at its option without notice to Trustor to declare the
entire Indebtedness immediately due and payable, including any prepayment penalty which Trustor would
be required to pay.

Foreclosure. With respect to all or any part of the Real Property, the Trustee shall have the right to
toreclose by notice and sale, and Lender shall have the right to foreclose by judicial foreclosure, in either
case in accordance with and to the full extent provided by applicable law. To the extent permitted by law,
Trustor shall be and remain liable for any deficiency remaining after sale, either pursuant to the power of
sale or judicial proceedings.

UCC Remedies. With respect to all or any part of the Personal Property, Lender shall have all the rights and
remedies of a secured party under the Uniform Commercial Code.

Collect Rents. Lender shall have the right, without notice to Trustor to teke possession of and manage the
Property and collect the Rents, including amounts past due and unpaid, and apply the net proceeds, over
and above Lender's costs, against the Indebtedness. In furtherance of this right, Lender may require any
tenant or other user of the Property to make payments of rent or use fees directly to Lender. If the Rents
are collected by Lender, then Trustor irrevocably designates Lender as Trustor's attorney-in-fact to endorse
instruments received in payment thereof in the name of Trustor and to negotiate the same and collect the
proceeds. Payments by tenants or other users to Lender in response to Lender's demand shall satisfy the
obligations for which the payments are made, whether or not any proper grounds for the demand existed.
Lender may exercise its rights under this subparagraph either in person, by agent, or through a receiver.

Appoint Receiver. Lender shall have the right to have a receiver appointed to take possession of all or any
part of the Property, with the power to protect and preserve the Property, to operate the Property
preceding foreclosure or sale, and to collect the Rents from the Property and apply the proceeds, over and
above the cost of the receivership, against the Indebtedness. The receiver may serve without band if
permitted by law. Lender’s right to the appointment of a receiver shall exist whether or not the apparent
value of the Property exceeds the Indebtedness by a substantial amount. Employment by Lender shall not
disqualify a person from serving as a receiver.

Tenancy at Sufferance. If Trustor remains in possession of the Property after the Property is sold as
provided above or Lender otherwise becomes entitled to possession of the Property upon default of
Trustor, Trustor shall become a tenant at sufferance of Lender or the purchaser of the Property and shall,
at Lender's option, either (1) pay a reasonable rental for the use of the Property, or (2) vacate the
Property immediately upon the demand of Lender.

Other Remedies. Trustee or Lender shall have any other right or remedy provided in this Deed of Trust or
the Note or by law.

Notice of Sale. Lender shall give Trustor reasonable notice of the time and place of any public sale of the
Personal Property or of the time after which any private sale or other intended disposition of the Personal
Property is to be made. Reasonable notice shall mean notice given at least ten (10} days before the time of
the sale or disposition. Any sale of the Personal Property may be made in conjunction with any sale of the
Real Property.

Sale of the Property. To the extent permitted by applicable law, Trustor hereby waives any and all rights to
have the Property marshalled. In exercising its rights and remedies, the Trustee or Lender shall be free to
sell all or any part of the Property together or separately, in one sale or by separate sales. Lender shall be
entitled to bid at any public sale on all or any portion of the Property.

Insurance Policies. Lender shall have the right upon an Event of Default, but not the obligation, to assign
all of Trustor's right, title and interest in and to all policies of insurance on the Property and any unearned
premiums paid on such insurance to any receiver or any purchaser of the Property at a foreclosure sale,
and Trustor hereby appoints Lender as attorney in fact to assign and transfer such policies.

Attorneys’ Fees; Expenses. If Lender institutes any suit or action to enforce any of the terms of this Deed
of Trust, Lender shall be entitled to recover such sum as the court may adjudge reasonable as attorneys’
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fees at trial and upon any appeal. Whether or not any court action is involved, and to the extent not
prohibited by law, all reasonable expenses Lender incurs that in Lender's opinion are necessary at any time
for the protection of its interest or the enforcement of its rights shall become a part of the Indebtedness
payable on demand and shall bear interest at the Note rate from the date of the expenditure until repaid.
Expenses covered by this paragraph include, without limitation, however subject to any limits under
applicable law, Lender's attorneys’ fees and Lender's legal expenses, whether or not there is a lawsuit,
including attorneys' fees and expenses for bankruptcy proceedings {including efforts to modify or vacate
any automatic stay or injunction), appeals, and any anticipated post-judgrnent coliection services, the cost
of searching records, obtaining title reports {including foreclosure reports), surveyors' reports, and appraisal
fees, title insurance, and fees for the Trustee, to the extent permitted by applicable law. However, Trustor
will only pay attorneys’ fees of an attorney not Lender’s salaried employee, to whom the matter is referred
after Trustor's default. Trustor also will pay any court costs, in addition tc all other sums provided by law.

Rights of Trustee. Trustee shall have all of the rights and duties of Lender as set forth in this section.

POWERS AND OBLIGATIONS OF TRUSTEE. The following provisions relating to the powers and obligations of
Trustee are part of this Deed of Trust:

Powers of Trustee. In addition to all powers of Trustee arising as a matter of law, Trustee shall have the
power to take the following actions with respect to the Property upon the written request of Lender and
Trustor: (a) join in preparing and filing a map or plat of the Real Property, including the dedication of
streets or other rights to the public; (b) join in granting any easement or creating any restriction on the
Real Property; and (¢} join in any subordination or other agreement affecting this Deed of Trust or the
interest of Lender under this Deed of Trust,

Obligations to Notify. Trustee shall not be obligated to notify any other party of a pending sale under any
other trust deed or lien, or of any action or proceeding in which Trustor, Lender, or Trustee shall be a
party, unless the action or proceeding is brought by Trustee.

Trustee. Trustee shall meet all qualifications required for Trustee under applicable law. In addition to the
rights and remedies set forth above, with respect to all or any part of the Property, the Trustee shall have
the right to foreclose by natice and sale, and Lender shall have the right to foreclose by judicial foreclosure,
in either case in accordance with and to the full extent provided by applicable law.

Successor Trustee. Lender, at Lender's option, may from time to time appoint a successor Trustee to any
Trustee appointed under this Deed of Trust by an instrument executed and acknowledged by Lender and
recorded in the office of the recorder of YAVAPAI County, State of Arizona. The instrument shall contain,
in addition to all other matters required by state law, the names of the original Lender, Trustee, and
Trustor, the book and page where this Deed of Trust is recorded, and the name and address of the
successor trustee, and the instrument shall be executed and acknowledged by Lender or its successors in
interest. The successor trustee, without conveyance of the Property, shall succeed to all the title, power,
and duties conferred upon the Trustee in this Deed of Trust and by applicable law. This procedure for
substitution of Trustee shall govern to the exclusion of all other provisions fer substitution.

NOTICES. Any notice required to be given under this Deed of Trust, including without limitation any notice of
default and any notice of sale shall be given in writing, and shall be effective when actually delivered, when
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally
recognized overnight courier, or, if mailed, when deposited in the United States mail, as first class, certified or
registered mail postage prepaid, directed to the addresses shown near the beginning of this Deed of Trust. All
copies of notices of foreclosure from the holder of any lien which has priority over this Deed of Trust shall be
sent to Lender's address, as shown near the beginning of this Deed of Trust. Any party may change its
address for notices under this Deed of Trust by giving formal written notice to the other parties, specifying that
the purpose of the notice is to change the party's address. For notice purposes, Trustor agrees to keep Lender
informed at all times of Trustor's current address. Unless otherwise provided or required by law, if there is
more than one Trustor, any notice given by Lender to any Trustor is deemed to be notice given to all Trustors.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Deed of Trust:
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Amendments. This Deed of Trust, together with any Related Documents, constitutes the entire
understanding and agreement of the parties as to the matters set forth in this Deed of Trust. No alteration
of or amendment to this Deed of Trust shall be effective unless given in writing and signed by the party or
parties sought to be charged or bound by the alteration or amendment.

Annual Reports. If the Property is used for purposes other than Trustor's residence, Trustor shall furnish to
Lender, upon request, a certified statement of net operating income received from the Property during
Trustor's previous fiscal year in such form and detail as Lender shall require. "Net operating income" shall
mean all cash receipts from the Property less all cash expenditures made in connection with the operation
of the Property.

Arbitration Disclosures.

1. ARBITRATION IS FINAL AND BINDING ON THE PARTIES AND SURBJECT TO ONLY VERY LIMITED
REVIEW BY A COURT.

2. IN ARBITRATION THE PARTIES ARE WAIVING THEIR RIGHT TO LITIGATE IN COURT, INCLUDING
THEIR RIGHT TO A JURY TRIAL.

3. DISCOVERY IN ARBITRATION IS MORE LIMITED THAN DISCOVERY IN COURT.

4. ARBITRATORS ARE NOT REQUIRED TO INCLUDE FACTUAL FINDINGS OR LEGAL REASONING IN
THEIR AWARDS. THE RIGHT TO APPEAL OR SEEK MODIFICATION OF ARBITRATORS' RULINGS IS
VERY LIMITED.

5. A PANEL OF ARBITRATORS MIGHT INCLUDE AN ARBITRATOR WHO IS OR WAS AFFILIATED WITH
THE BANKING INDUSTRY.

6. ARBITRATION WILL APPLY TO ALL DISPUTES BETWEEN THE PARTIES, NOT JUST THOSE
CONCERNING THE AGREEMENT.

7. IF YOU HAVE QUESTIONS ABOUT ARBITRATION, CONSULT YOUR ATTORNEY OR THE AMERICAN
ARBITRATION ASSOCIATION.

{a) Any claim or controversy ("Dispute"} between or among the partizs and their employees, agents,

affiliates, and assigns, including, but not limited to, Disputes arising out of or relating to this agreement,

this arbitration provision ("arbitration clause"), or any related agreements or instruments relating hereto or
delivered in connection herewith ("Related Agreements"), and including, but not limited to, a Dispute based
on or arising from an alieged tort, shall at the request of any party be resolved by binding arbitration in
accordance with the applicable arbitration rules of the American Arbitration Association (the

"Administrator”). The provisions of this arbitration clause shall survive any termination, amendment, or

expiration of this agreement or Related Agreements. The provisions of this arbitration clause shall

supersede any prior arbitration agreement between or among the parties.

(b) The arbitration proceedings shall be conducted in a city mutually agreed by the parties. Absent such an
agreement, arbitration will be conducted in Phoenix, Arizona or such other place as may be determined by
the Administrator. The Administrator and the arbitrator(s) shall have the authority to the extent practicable
to take any action to require the arbitration proceeding to be completed and the arbitrator(s)' award issued
within 150 days of the filing of the Dispute with the Administrator. The arbitrator(s) shall have the
authority to impose sanctions on any party that fails to comply with time periods imposed by the
Administrator or the arbitrator(s), including the sanction of summarily dismissing any Dispute or defense
with prejudice. The arbitrator(s) shall have the authority to resolve any Dispute regarding the terms of this
agreement, this arbitration clause, or Related Agreements, inciuding any ¢'aim or controversy regarding the
arbitrability of any Dispute. All limitations periods applicable to any Dispute or defense, whether by statute
or agreement, shall apply to any arbitration proceeding hereunder and the arbitrator(s) shall have the
authority to decide whether any Dispute or defense is barred by a limitations period and, if so, to summarily
enter an award dismissing any Dispute or defense on that basis. The doctrines of compulsory
counterclaim, res judicata, and collateral estoppel shall apply to any arbitration proceeding hereunder so
that a party must state as a counterclaim in the arbitration proceeding any claim or controversy which
arises out of the transaction or occurrence that is the subject matter of the Dispute. The arbitrator(s) may
in the arbitrator{s)' discretion and at the request of any party: (1) consolidate in a single arbitration
proceeding any other claim arising out of the same transaction involving another party to that transaction
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that is bound by an arbitration clause with Lender, such as borrowers, guarantors, sureties, and owners of
collateral; and {2) consolidate or administer multiple arbitration claims or controversies as a class action in
accordance with Rule 23 of the Federal Rules of Civil Procedure.

{c} The arbitrator(s) shall be selected in accordance with the rules ol the Administrator from panels
maintained by the Administrator. A single arbitrator shall have expertise in the subject matter of the
Dispute. Where three arbitrators conduct an arbitration proceeding, the Dispute shall be decided by a
majority vote of the three arbitrators, at least one of whom must have expertise in the subject matter of the
Dispute and at least one of whom must be a practicing attorney. The arbitrator(s) shall award to the
prevailing party recovery of all costs and fees (including attorneys’' fees and costs, arbitration
administration fees and costs, and arbitrator(s)' fees). The arbitrator(s}), either during the pendency of the
arbitration proceeding or as part of the arbitration award, also may grant provisional or ancillary remedies
including but not limited to an award of injunctive relief, foreclosure, secuestration, attachment, replevin,
garnishment, or the appointment of a receiver.

{d) Judgement upon an arbitration award may be entered in any court having jurisdiction, subject to the
following limitation: the arbitration award is binding upon the parties only if the amount does not exceed
Four Million Dollars {$4,000,000.00); if the award exceeds that limit, either party may demand the right to
a court trial. Such a demand must be filed with the Administrator within thirty (30) days following the date
of the arbitration award; if such a demand is not made with that time period, the amount of the arbitration
award shall be binding. The computation of the total amount of an arbitration award shall include amounts
awarded for attorneys' fees and costs, arbitration administration fees and costs, and arbitrator(s}’ fees.

{e) No provision of this arbitration clause, nor the exercise of any rights hereunder, shall limit the right of
any party to: {1) judicially or non-judicially fereclose against any real or personal property collateral or other
security; (2) exercise self-help remedies, including but not limited to repossession and setoff rights; or (3)
obtain from a court having jurisdiction thereover any provisional or anc llary remedies including but not
limited to injunctive relief, foreclosure, sequestration, attachment, replevin, garnishment, or the
appointment of a receiver. Such rights can be exercised at any time, before or after initiation of an
arbitration proceeding, except to the extent such action is contrary to the arbitration award. The exercise
of such rights shall not constitute a waiver of the right to submit any Dispute to arbitration, and any claim
or controversy related to the exercise of such rights shall be a Dispute to be resolved under the provisions
of this arbitration clause. Any party may initiate arbitration with the Administrator. If any party desires to
arbitrate a Dispute asserted against such party in a complaint, counterclaim, cross-claim, or third-party
complaint thereto, or in an answer or other reply to any such pleading, such party must make an
appropriate motion to the trial court seeking to compel arbitration, which motion must be filed with the
court within 45 days of service of the pleading, or amendment thereto. setting forth such Dispute. |If
arbitration is compelled after commencement of litigation of a Dispute, the party obtaining an order
compelling arbitration shall commence arbitration and pay the Administrator's filing fees and costs within
45 days of entry of such order. Failure to do so shall constitute an agreement to proceed with litigation
and waiver of the right to arbitrate. In any arbitration commenced by a consumer regarding a consumer
Dispute, Lender shall pay one half of the Administrator's filing fee, up to $250.

(f) Notwithstanding the applicability of any other law to this agreement, the arbitration clause, or Related
Agreements between or among the parties, the Federal Arbitration Act, 9 U.S.C. Section 1 et seq., shall
apply to the construction and interpretation of this arbitration clause. If any provision of this arbitration
clause should be determined to be unenforceable, all other provisions of this arbitration clause shall remain
in full force and effect.

Caption Headings. Caption headings in this Deed of Trust are for convenience purpases only and are not to
be used to interpret or define the provisions of this Deed of Trust.

Merger. There shail be no merger of the interest or estate created by this Deed of Trust with any other
interest or estate in the Property at any time held by or for the benefit of Lender in any capacity, without
the written consent of Lender.
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Governing Law. This Deed of Trust will be governed by federal law applizable to Lender and, to the extent
not preempted by federal law, the laws of the State of Arizona without regard to its conflicts of law
provisions. This Deed of Trust has been accapted by Lender in the State of Arizona.

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Deed of Trust
unless such waiver is given in writing and signed by Lender. No delay or omission on the part of Lender in
exercising any right shall operate as a waiver of such right or any other right. A waiver by Lender of a
provision of this Deed of Trust shall not prejudice or constitute a waivar of Lender's right otherwise to
demand strict compliance with that provision or any other provision of this Deed of Trust. No prior waiver
by Lender, nor any course of dealing between Lender and Trustor, shall constitute a waiver of any of
Lender's rights or of any of Trustor's obligations as to any future transactions. Whenever the consent of
Lender is required under this Deed of Trust, the granting of such consert by Lender in any instance shall
not constitute continuing consent to subsequent instances where such consent is required and in all cases
such consent may be granted or withheld in the sole discretion of Lender,

Severability. If a court of competent jurisdiction finds any provision of this Deed of Trust to be illegal,
invalid, or unenforceable as to any circumstance, that finding shall not meke the offending provision illegal,
invalid, or unenforceable as to any other circumstance. If feasible, the offending provision shall be
considered modified so that it becomes legal, valid and enforceable. If the offending provision cannot be so
medified, it shall be considered deleted from this Deed of Trust. Unless otherwise required by law, the
illegality, invalidity, or unenforceability of any provision of this Deed of Trust shall not affect the legality,
validity or enforceability of any other provision of this Deed of Trust.

Successors and Assigns. Subject to any limitations stated in this Deed of Trust on transfer of Trustor's
interest, this Deed of Trust shall be binding upon and inure to the benefit of the parties, their successors
and assigns. If ownership of the Property becomes vested in a person other than Trustor, Lender, without
notice to Trustor, may deal with Trustor's successors with reference to this Deed of Trust and the
Indebtedness by way of forbearance or extension without releasing Trustor from the obligations of this
Deed of Trust or liability under the Indebtedness.

Time is of the Essence. Time is of the essence in the performance of this Deed of Trust.

Waiver of Homestead Exemption. Trustor hereby releases and waives all rights and benefits of the
homestead exemption laws of the State of Arizona as to all Indebtedness secured by this Deed of Trust.

DEFINITIONS. The follewing capitalized words and terms shall have the following meanings when used in this
Deed of Trust. Unless specifically stated to the contrary, all references to dollar amounts shall mean amounts
in lawful money of the United States of America. Words and terms used in the singular shall include the plural,
and the plural shall include the singular, as the context may require. Words and terms not otherwise defined in
this Deed of Trust shall have the meanings attributed to such terms in the Uniform Commercial Code:

Beneficiary. The word "Beneficiary" means NATIONAL BANK OF ARIZONA, a national banking
association, and its successors and assigns.

Borrower. The word "Borrower” means DALE STREET L.L.C., an Arizona limited liability company and
includes all co-signers and co-makers signing the Note.

Deed of Trust. The words "Deed of Trust" mean this Deed of Trust amang Trustor, Lender, and Trustee,
and includes without limitation all assignment and security interest provisions relating to the Personal
Property and Rents.

Default. The word "Default” means the Default set forth in this Deed of Trust in the section titled
"Default”.

Environmental Laws. The words "Environmental Laws" mean any and all state, federal and local statutes,
regulations and ordinances relating to the protection of human health or the environment, including without
limitation the Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as
amended, 42 U.S.C. Section 9601, et seq. {("CERCLA"), the Superfund Amendments and Reauthorization
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Act of 1986, Pub. L. No. 99-499 ("SARA"), the Hazardous Materials Transportation Act, 42 U.S.C.
Section 1801, et seq., the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901, et seq., or
other applicable state or federal laws, rules, or regulations adopted pursuant thereto.

Event of Default. The words "Event of Default" mean any of the events of default set forth in this Deed of
Trust in the events of default section of this Deed of Trust.

Guarantor. The word "Guarantor” means any guarantor, surety, or accommodation party of any or all of
the Indebtedness.

Guaranty. The word "Guaranty" means the guaranty from Guarantor to Lender, including without limitation
a guaranty of all or part of the Note.

Hazardous Substances. The words "Hazardous Substances” mean materials that, because of their
quantity, concentration or physical, chemical or infectious characteristics, may cause or pose a present or
potential hazard to human health or the environment when improperly used, treated, stored, disposed of,
generated, manufactured, transported or otherwise handled. The words "Hazardous Substances" are used
in their very broadest sense and include without limitation any and all hazardous or toxic substances,
materials or waste as defined by or listed under the Environmental Laws. The term "Hazardous
Substances” also includes, without limitation, petroleum and petroleum by-products or any fraction thereof
and asbestos.

Improvements. The word "Improvements” means all existing and future improvements, buildings,
structures, mobile homes affixed on the Real Property, facilities, additions, replacements and other
construction on the Real Property.

Indebtedness. The word "Indebtedness” means alt principal, interest, and other amounts, costs and
expenses payable under the Note or Related Documents, together with all renewals of, extensions of,
modifications of, consolidations of and substitutions for the Note or Related Documents and any amounts
expended or advanced by Lender to discharge Trustor's obligations or expenses incurred by Trustee or
Lender to enforce Trustor's obligations under this Deed of Trust, together with interest on such amounts as
provided in this Deed of Trust. Specifically, without limitation, Indebtedness includes all amounts that may
be indirectly secured by the Cross-Collateralization provision of this Deed of Trust.

Lender. The word "Lender” means NATIONAL BANK OF ARIZONA, a national banking association, its
successors and assigns.

Note, The word "Note" means the promissory note dated December 8, 2004, in the original principal
ameount of $960,000.00 from Trustor to Lender, together with all renewals of, extensions of, modifications
of, refinancings of, consolidations of, and substitutions for the promissory note or agreement.

Personal Property. The words "Personal Property” mean all equipment, fixtures, and other articles of
personal property now or hereafter owned by Trustor, and now or hereafter attached or affixed to the Real
Property; together with all accessions, parts, and additions to, all replacements of, and all substitutions for,
any of such property; and together with all proceeds (including without limitation all insurance proceeds
and refunds of premiums) from any sale or other disposition of the Property.

Property. The word "Property” means collectively the Real Property and the Personal Property.

Real Property. The words "Real Property” mean the real property, interests and rights, as further described
in this Deed of Trust.

Related Documents. The words "Related Documents”™ mean all promissory notes, credit agreements, loan
agreements, environmental agreements, guaranties, security agreements, mortgages, deeds of trust,
security deeds, collateral mortgages, and all other instruments, agreements and documents, whether now
or hereafter existing, executed in connection with the Indebtedness.

Rents. The word "Rents" means all present and future rents, revenues, income, issues, royalties, profits,
and other benefits derived from the Property.
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Trustee. The word "Trustee" means NATIONAL BANK OF ARIZONA. a national banking association,
whose address is 6001 NORTH 24TH STREET, PHOENIX, AZ 85016 and any substitute or successor
trustees.

Trustor. The word "Trustor” means DALE STREET L.L.C., an Arizona limited liability company.

TRUSTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS DEED OF TRUST, AND TRUSTOR
AGREES TO ITS TERMS.

TRUSTOR:

DALE STREET L.L.C., AN ARIZONA LIMITED LIABILITY COMPANY

~

STREET L.L.C., an

company

Arizona limited liabili

LIMITED LIABILITY COMPANY ACKNOWLEDGMENT

STATE OF AK‘ZOHH’ )
) 8S

COUNTY OF \Iﬁ/t/d/fm }

On this ,3‘)‘?’\ day of \_Dﬂ(,'lfmb@}/' , 20 DEi _. before me, the undersigned
Notary Public, personally appeared JOHN B. WESNITZER, Manager; NANCY .J. WESNITZER, Member of DALE
STREET L.L.C., an Arizona limited liability company, and known to me to be members or designated agents of
the limited liability company that executed the Deed of Trust and acknowledged the Deed of Trust to be the
free and voluntary act and deed of the limited liability company, by authority of statute, its articles of
organization or its operating agreement, for the uses and purposes therein mentioned, and on oath stated that
they are authorized to execute this Deed of Trust and in fact executed the Deed of Trust on behalf of the
limited liabiity comp

apy.
By M%J’PLD[QLU\) Residing at /470 Hw'y 21 Sedma Az

Notary Public in and for the State of M‘Z&ﬁ'ﬁ'

OFFICIAL SEAL
TAMELLA J. LOBUR
NOTARY PUBLIC - State of Arizona

YAVAPIA COUNTY
Iy Comm. Explres Dee. 11, 2008

My commission expires j/\ﬂ& ” {200 lp
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REQUEST FOR FULL RECONVEYANCE

{To be used only when obligations have been paid in full)

To: , Trustee

The undersigned is the legal owner and holder of all Indebtedness secured by this Deed of Trust. All sums
secured by this Deed of Trust have been fully paid and satisfied. You are hsreby directed, upon payment to
you of any sums owing to you under the terms of this Deed of Trust or pursuant to any applicable statute, to
cancel the Note secured by this Deed of Trust (which is delivered to you together with this Deed of Trust), and
to reconvey, without warranty, to the parties designated by the terms of this Deed of Trust, the estate now
held by you under this Deed of Trust. Please mail the reconveyance and Related Documents to:

Date: Beneficiary:
By:

Its:

TAGER PRO Lsnding, Var. §.26.00.005 Cabi. Hariwnd Financial Salutians, 1ne. 1997, 7004, Al Rights Fewscvad. - AZ C:\LFWINICFILIT\GO1 FC_TR-18130 PA-T
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EXHIBIT "A"

A tract of land in the East half of the Southwest quarter of the Southwest quarter of the
Southwest quarter of Section 12, Township 17 North, Range 5 East of the Gila and Salt River
Base and Meridian, Yavapai County, Arizona, described as follows:

BEGINNING at a point on the East line of said East half of the Southwest quarter of the
Southwest quarter of the Southwest quarter of Section 12, distant along said East line North 00
degrees 08 minutes 50 seconds East, 374.34 feet from the Southeast cormer of said East half of
the Southwest quarter of the Southwest quarter of the Southwest quarter:

thence along said East line North 00 degrees 08 minutes 50 seconds East, 148.29 feet to a
property corner;

thence along an existing property line, North 89 degrees 39 minutes 30 seconds West, 323.28
feet to the West line of said East half of the Southwest quarter of the Southwest quarter of the
Southwest quarter;

thence along said West line, South 00 degrees 02 minutes West, 148,29 feet;

thence South 89 degrees 39 minutes 30 seconds East, 322.96 feet to the POINT OF
BEGINNING.

Page 7
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